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SERVICE CORPORATION INTERNATIONAL
Debt Securities, Common Stock, Preferred Stock and
Common Stock Warrants
SCI FINANCE LLC
LLC Preferred Securities
Service Corporation International (the "Company" or "SCI") may from time to time
offer (i) Debt Securities consisting of debentures, notes and/or other unsecured
evidences of indebtedness, (ii) Common Stock, par value $1.00 per share ("Common
Stock" or "SCI Common Stock"), along with Series C Junior Participating
Preferred Stock Purchase Rights, (iii) Preferred Stock, par value $1.00 per
share ("Preferred Stock"), and (iv) Common Stock Warrants. SCI Finance LLC ("SCI
Finance") may from time to time offer LLC Preferred Securities in one or more
series with the payment of dividends and the payments on liquidation or
redemption of the LLC Preferred Securities guaranteed on a subordinated basis by
SCI to the extent described herein or in the accompanying Prospectus Supplement.
See "Description of the LLC Preferred Securities -- Description of the

Guarantee" and "-- Description of the Loans" for a description of various
contractual backup undertakings of SCI with respect to the LLC Preferred
Securities. The Debt Securities, the Common Stock, along with Series C Junior
Participating Preferred Stock Purchase Rights, the Preferred Stock, the Common
Stock Warrants and the LLC Preferred Securities are collectively referred to as
the "Securities," and will have an aggregate initial offering price of up to
$1,000,000,000 (or the equivalent thereof if Debt Securities are denominated in
a currency other than U.S. dollars or in currency units). The Securities may be
offered as separate series, in amounts, at prices and on terms to be determined
at the time of sale.
The accompanying Prospectus Supplement sets forth with regard to the Securities
in respect of which this Prospectus is being delivered the terms of such
Securities, including, where applicable, (i) in the case of Debt Securities, the
specific title (including whether senior, senior subordinated or subordinated
and whether or not convertible), aggregate principal amount, denominations
(which may be in U.S. dollars, in any other currency or in composite
currencies), maturity (which may be fixed or extendible), interest rate, if any
(which may be fixed or variable), and time of payment of any interest, any terms
for redemption at the option of the Company or the holder, any terms for sinking
fund payments, any class or classes of stock into which the Debt Securities are
convertible and other conversion terms, if any, any covenants or events of
default that are in addition to or different from those described herein, any
listing on a securities exchange, the initial public offering price and any
other terms in connection with the offering and sale of such Debt Securities,
(ii) in the case of Common Stock, the initial public offering price, (iii) in
the case of Preferred Stock, the specific title, any dividend, liquidation and
other rights, any class or classes of stock into which the Preferred Stock is
convertible and other conversion terms, if any, any redemption provisions, any
sinking fund provisions, any covenants, any listing on a securities exchange,
the initial public offering price and any other terms in connection with the
offering and sale of such Preferred Stock, (iv) in the case of Common Stock
Warrants, the duration, exercise price, initial public offering price and any
other terms in connection with the offering and sale of such Common Stock
Warrants and (v) in the case of the LLC Preferred Securities, any dividend,
conversion and other rights, any listing on a securities exchange, the initial
public offering price and any other terms in connection with the offering and
sale of such LLC Preferred Securities.
The Company and SCI Finance may sell Securities to or through underwriters, and
also may sell Securities directly to other purchasers or through agents. The
accompanying Prospectus Supplement sets forth the names of any underwriters or
agents involved in the sale of the Securities in respect of which this
Prospectus is being delivered, the principal amounts, if any, to be purchased by
underwriters and the compensation, if any, of such underwriters or agents.
SEE "CERTAIN INVESTMENT CONSIDERATIONS" FOR INFORMATION THAT SHOULD BE
CONSIDERED BY PROSPECTIVE INVESTORS.
THESE SECURITIES HAVE NOT BEEN APPROVED OR DISAPPROVED BY THE SECURITIES AND
EXCHANGE COMMISSION OR ANY STATE SECURITIES COMMISSION NOR HAS THE SECURITIES
AND EXCHANGE COMMISSION OR ANY STATE SECURITIES COMMISSION PASSED UPON THE
ACCURACY OR ADEQUACY OF THIS PROSPECTUS. ANY REPRESENTATION TO THE CONTRARY IS A
CRIMINAL OFFENSE.
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IN CONNECTION WITH THIS OFFERING, THE UNDERWRITERS, IF ANY, MAY OVER-ALLOT OR
EFFECT TRANSACTIONS WHICH STABILIZE OR MAINTAIN THE MARKET PRICES OF THE
SECURITIES AND, IF THE SECURITIES ARE CONVERTIBLE, THE OUTSTANDING CLASS OR
CLASSES OF STOCK OF THE COMPANY INTO WHICH THEY ARE CONVERTIBLE, AT LEVELS ABOVE
THOSE WHICH MIGHT OTHERWISE PREVAIL IN THE OPEN MARKET. SUCH TRANSACTIONS MAY BE
EFFECTED ON ANY SECURITIES EXCHANGE ON WHICH SUCH SECURITIES MAY BE LISTED, IN
THE OVER-THE-COUNTER MARKET OR OTHERWISE. SUCH STABILIZING, IF COMMENCED, MAY BE
DISCONTINUED AT ANY TIME.
No person has been authorized to give any information or to make any
representation not contained or incorporated by reference in this Prospectus or
the accompanying Prospectus Supplement and, if given or made, such information
or representation must not be relied upon as having been authorized by the
Company or any underwriter, dealer or agent. Neither this Prospectus nor the
accompanying Prospectus Supplement constitutes an offer to sell or a
solicitation of an offer to buy Securities in any jurisdiction in which such

offer or solicitation is not authorized or in which the person making such offer
or solicitation is not qualified to do so or to any person to whom it is
unlawful to make such offer or solicitation.
In this Prospectus, references to "dollar" and "$" are to United States dollars,
and the terms "United States" and "U.S." mean the United States of America, its
states, its territories, its possessions and all areas subject to its
jurisdiction.
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AVAILABLE INFORMATION
The Company is subject to the informational requirements of the Securities
Exchange Act of 1934, as amended (the "Exchange Act"), and in accordance
therewith files reports, proxy statements and other information with the
Securities and Exchange Commission (the "Commission"). Such reports, proxy
statements and other information can be inspected and copied at the public
reference facilities of the Commission at 450 Fifth Street N.W., Washington,
D.C. 20549; 500 West Madison Street, Chicago, Illinois 60661; and 7 World Trade
Center, New York, New York 10048. Copies of such material can also be obtained
from the public reference section of the Commission at 450 Fifth Street, N.W.,
Washington, D.C. 20549, at prescribed rates. In addition, such material can be
inspected at the offices of the New York Stock Exchange, 20 Broad Street, New
York, New York 10005.
Additional information regarding the Company, SCI Finance and the Securities is
contained in the Registration Statement of which this Prospectus is a part and
the exhibits relating thereto (the "Registration Statement") filed with the
Commission under the Securities Act of 1933, as amended (the "Act"). For further
information pertaining to the Company, SCI Finance and the Securities reference
is made to the Registration Statement, which may be inspected without charge at
the office of the Commission at 450 Fifth Street N.W., Washington, D.C. 20549,
and copies thereof may be obtained from the Commission at prescribed rates. This
Prospectus and the accompanying Prospectus Supplement do not contain all the
information set forth in the Registration Statement, certain parts of which are
omitted in accordance with the rules and regulations of the Commission.
Statements made in this Prospectus and the accompanying Prospectus Supplement as
to the contents of any contract, agreement or other document referred to are not
necessarily complete. With respect to each such contract, agreement or other
document filed as an exhibit to the Registration Statement, reference is made to
the exhibit for a more complete description of the matter involved, and each
such statement shall be deemed qualified in its entirety by such reference.
No separate financial statements of SCI Finance have been included or
incorporated by reference herein. SCI Finance and SCI do not consider that such

financial statements would be material to holders of the LLC Preferred
Securities, because SCI Finance is a newly-organized special purpose entity, has
no operating history and no independent operations and is not engaged in any
activity other than the issuance of its preferred interests (the "LLC Preferred
Shares"), such as the LLC Preferred Securities, and its common interests (the
"LLC Common Shares"), and the lending of 99% of the proceeds thereof to SCI
International Limited, a wholly-owned subsidiary of SCI ("SCI Limited"), and
because SCI will guarantee SCI Finance's obligations under the terms of the LLC
Preferred Securities to the extent set forth herein. See "SCI Finance." SCI
Finance is a limited liability company organized under the laws of the State of
Texas and will be managed by SCI, as manager (sometimes referred to herein as
the "Manager"). SCI owns all of the LLC Common Shares, which are
nontransferable.
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INCORPORATION OF CERTAIN DOCUMENTS BY REFERENCE
The following documents heretofore filed by SCI with the Commission are
incorporated herein by reference:
1. SCI's Annual Report on Form 10-K for the fiscal year ended December 31, 1993,
as amended on Form 10-K/A, dated April 5, 1994;
2. SCI's Quarterly Reports on Form 10-Q for the quarterly periods ended March
31, 1994 and June 30, 1994;
3. The Company's Current Report on Form 8-K dated October 18, 1994;
4. Description of the Company's capital stock set forth under the caption
"Item 1. Description of Securities to be Registered -- Capital Stock" in the
Form 8, Amendment No. 3, dated September 15, 1982, to the Company's Registration
Statement on Form 8-A; and
5. Description of the Company's preferred share purchase rights contained in the
Company's Registration Statement on Form 8-A dated July 26, 1988, as amended by
Amendment No. 1 thereto filed under cover of Form 8 and dated May 11, 1990.
All documents filed by the Company pursuant to Sections 13(a), 13(c), 14 or
15(d) of the Exchange Act subsequent to the date of this Prospectus and prior to
the termination of the offering of the Securities shall be deemed to be
incorporated by reference in this Prospectus and to be part hereof from the date
of filing such documents. Any statement contained in a document incorporated by
reference herein shall be deemed to be modified or superseded for purposes
hereof to the extent that a statement contained herein (or in any other
subsequently filed document which also is incorporated by reference herein)
modifies or supersedes such statement. Any statement so modified or superseded
shall not be deemed to constitute a part hereof except as so modified or
superseded.
The Company will provide without charge to each person to whom a copy of this
Prospectus is delivered, upon the request of any such person, a copy of any or
all of the documents which are incorporated herein by reference, other than
exhibits to such documents (unless such exhibits are specifically incorporated
by reference into such documents). Requests should be directed to Service
Corporation International, 1929 Allen Parkway, Houston, Texas 77019, Attention:
James M. Shelger, Senior Vice President, General Counsel and Secretary (Tel.
(713) 522-5141).
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THE COMPANY
The Company is the largest publicly-held provider of funeral and cemetery
services and products in the world. Giving effect to the recent acquisitions of
Great Southern Group plc ("GSG") and Plantsbrook Group plc ("PG"), as of
September 30, 1994, the Company owned and operated 1,431 funeral homes, 213
cemeteries (including 92 funeral home and cemetery combinations) and 99
crematoria located in 40 U.S. states, the District of Columbia, Australia,
Canada and the United Kingdom.

The Company was incorporated in Texas on July 5, 1962. The Company's principal
executive offices are located at 1929 Allen Parkway, Houston, Texas 77019,
telephone number (713) 522-5141. As used herein, unless the context indicates
otherwise, the terms "Company" and "SCI" refer to the Company and its
subsidiaries.
SCI FINANCE
SCI Finance is a limited liability company organized under the laws of the State
of Texas. The address of SCI Finance's principal executive offices is 1929 Allen
Parkway, Houston, Texas 77019. SCI owns all of the LLC Common Shares, which are
nontransferable. SCI Finance exists for the sole purpose of issuing LLC Common
Shares and LLC Preferred Shares and lending 99% of the proceeds thereof to SCI
Limited. The remaining 1% of the proceeds from the issuance of LLC Common Shares
and LLC Preferred Shares will be invested by SCI Finance in Eligible Investments
(as defined in SCI Finance's Articles of Organization (the "LLC Articles")). See
"Use of Proceeds."
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CERTAIN INVESTMENT CONSIDERATIONS
In evaluating an investment in the Securities, prospective purchasers should
carefully consider the following factor, together with (i) other information
included in the accompanying Prospectus Supplement (which may include additional
factors and may contain information modifying or superseding the factor set
forth below), (ii) information included elsewhere in this Prospectus, and (iii)
information incorporated herein by reference (which may modify or supersede the
factor set forth below).
SECURITIES AND EXCHANGE COMMISSION INVESTIGATION
The staff of the Division of Enforcement of the Commission has advised SCI that
it is considering recommending to the Commission that it institute an
administrative proceeding pursuant to Section 21C of the Exchange Act seeking
cease and desist orders against SCI, R. L. Waltrip, Chairman of the Board and
Chief Executive Officer, L. William Heiligbrodt, President and Chief Operating
Officer, and Samuel W. Rizzo, Executive Vice President and Chief Financial
Officer/Treasurer, for violations of certain reporting and disclosure
requirements of the Exchange Act and the regulations promulgated thereunder. The
recommendation under consideration by the staff arises out of the informal
private investigation previously disclosed by SCI relating to, among other
things, the change in SCI's accountants and SCI's Form 8-K dated March 31, 1993,
as amended in April 1993, reporting such change. See Items 3 and 9 of SCI's
Annual Report on Form 10-K for the fiscal year ended December 31, 1993. The
staff has offered SCI and the named individuals the opportunity to make a
presentation with respect to the recommendation under consideration.
USE OF PROCEEDS
Except as may be otherwise set forth in the Prospectus Supplement accompanying
this Prospectus, the net proceeds to the Company from the sale or sales of the
Securities other than LLC Preferred Securities will be used for general
corporate purposes. Except as set forth in the Prospectus Supplement
accompanying this Prospectus, 99% of the proceeds from any offering of the LLC
Preferred Securities will be lent by SCI Finance to SCI Limited (the "Loans"),
which will use such proceeds in connection with SCI's foreign acquisition
program, and the remaining 1% will be invested by SCI Finance in Eligible
Investments.
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DESCRIPTION OF DEBT SECURITIES
The Debt Securities will constitute either senior, senior subordinated or
subordinated debt of the Company and will be issued, in the case of Debt
Securities that will be senior debt ("Senior Debt Securities"), under a Senior
Indenture (the "Senior Debt Indenture") dated as of February 1, 1993, between
the Company and The Bank of New York, as trustee; in the case of Debt Securities
that will be senior subordinated debt ("Senior Subordinated Debt Securities"),
under a Senior Subordinated Indenture (the "Senior Subordinated Debt Indenture")

dated as of
, 1994 between the Company and Texas Commerce Bank
National Association ("Texas Commerce Bank"), as trustee; and, in the case of
Debt Securities that will be subordinated debt ("Subordinated Debt Securities"
and, together with the Senior Subordinated Debt Securities, the "Subordinated
Securities") under a Subordinated Indenture (the "Subordinated Debt Indenture"
and, together with the Senior Subordinated Debt Indenture, the "Subordinated
Indentures") dated as of September 1, 1991 between the Company and Texas
Commerce Bank, as trustee. The Senior Debt Indenture, the Senior Subordinated
Debt Indenture and the Subordinated Debt Indenture are sometimes hereinafter
referred to individually as an "Indenture" and collectively as the "Indentures."
Each of The Bank of New York and Texas Commerce Bank (and any successors thereto
as trustees under the respective Indentures) is hereinafter referred to as the
"Trustee" with respect to the Indenture under which it acts as Trustee. The
Indentures are filed as exhibits to the Registration Statement. The following
summaries of certain provisions of the Indentures and the Debt Securities do not
purport to be complete, and such summaries are subject to the detailed
provisions of the applicable Indenture to which reference is hereby made for a
full description of such provisions, including the definition of certain
capitalized terms used herein but not otherwise defined herein. Whenever defined
terms of the applicable Indenture are referred to, such defined terms are
incorporated herein by reference as part of the statement made, and the
statement is qualified in its entirety by such reference. The Indentures are
substantially identical, except for certain covenants of the Company, events of
default and provisions relating to subordination and conversion.
The Debt Securities may be issued from time to time in one or more series. The
following description of the Debt Securities sets forth certain general terms
and provisions of the Debt Securities of all series. The particular terms of
each series of Debt Securities offered by any Prospectus Supplement will be
described therein.
PROVISIONS APPLICABLE TO SENIOR, SENIOR SUBORDINATED AND SUBORDINATED DEBT
SECURITIES
General. The Debt Securities will be unsecured senior, senior subordinated or
subordinated obligations of the Company and may be issued from time to time in
one or more series. The Indentures will not limit the amount of Debt Securities,
Senior Indebtedness, debentures, notes or other types of indebtedness that may
be issued by the Company or any of its Subsidiaries nor will they restrict
transactions between the Company and its Affiliates, the payment of dividends or
the making of investments by the Company or the transfer of assets by the
Company to its Subsidiaries. The Company currently conducts substantially all
its operations through Subsidiaries. Consequently, the rights of the Company to
receive assets of any Subsidiary (and thus the ability of holders of Debt
Securities to benefit indirectly from such assets) are subject to the prior
claims of creditors of that Subsidiary. Other than as may be set forth in any
Prospectus Supplement, the Indentures and the Debt Securities will not contain
any covenants or other provisions that are intended to afford holders of the
Debt Securities special protection in the event of a highly leveraged
transaction by the Company. As of June 30, 1994, the Company had outstanding
approximately $714 million of secured debt or Senior Indebtedness (including
approximately $34 million principal amount of guarantees) and approximately $471
million of unsecured subordinated debt.
Reference is made to the Prospectus Supplement relating to any Debt Securities
for the following terms of and information relating to such Debt Securities (to
the extent such terms are applicable thereto): (i) the title of such Debt
Securities; (ii) classification as Senior Debt Securities, Senior Subordinated
Debt Securities or Subordinated Debt Securities, aggregate principal amount,
purchase price and denomination; (iii) whether such Debt Securities that
constitute Senior Subordinated Debt Securities or Subordinated Debt Securities
are convertible into Common Stock and, if so, the terms and conditions upon
which such conversion will be effected including the initial conversion price or
conversion rate and any adjustments thereto in addition to or different from
those described herein, the conversion period and other conversion provisions in
addition to or in lieu of
7
9
those described herein; (iv) the date or dates on which
will mature; (v) the method by which amounts payable in
or premium, if any, or interest, if any, on or upon the
Securities may be calculated; (vi) the interest rate or

such Debt Securities
respect of principal of
redemption of such Debt
rates (or the method by

which such will be determined), and the dates from which such interest, if any,
will accrue; (vii) the date or dates on which any such interest will be payable;
(viii) the place or places where and the manner in which the principal of and
premium, if any, and interest, if any, on such Debt Securities will be payable
and the place or places where such Debt Securities may be presented for transfer
and, if applicable, conversion; (ix) the obligations, if any, of the Company to
redeem, repay or purchase such Debt Securities pursuant to any sinking fund or
analogous provisions or at the option of a holder thereof or the right, if any,
of the Company to redeem, repay or purchase such Debt Securities at its option
and the period or periods within which, the price or prices at which and the
terms and conditions upon which such Debt Securities will be redeemed, repaid or
purchased pursuant to any such obligation or right (including the form or method
of payment thereof if other than cash); (x) any terms applicable to such Debt
Securities issued at an original issue discount below their stated principal
amount, including the issue price thereof and the rate or rates at which such
original issue discount shall accrue; (xi) any index used to determine the
amount of payments of principal of and any premium and interest on such Debt
Securities; (xii) any special United States federal income tax consequences; and
(xiii) any other specified terms of such Debt Securities, including any
additional or different events of default or remedies or any additional
covenants provided with respect to such Debt Securities, and any terms which may
be required by or advisable under applicable laws or regulations.
Unless otherwise specified in any Prospectus Supplement, the Debt Securities
will be issued only in fully registered form and in denominations of $1,000 and
any integral multiple thereof. No service charge will be made for any transfer
or exchange of any Debt Securities, but the Company may require payment of a sum
sufficient to cover any tax or other governmental charge payable in connection
therewith.
Debt Securities may bear interest at a fixed rate or a floating rate. Debt
Securities bearing no interest or interest at a rate that at the time of
issuance is below the prevailing market rate may be sold at a discount below
their stated principal amount. Special United States federal income tax
considerations applicable to any such discounted Debt Securities or to certain
Debt Securities issued at par that are treated as having been issued at a
discount for United States federal income tax purposes will be described in the
applicable Prospectus Supplement.
The Indentures and the Debt Securities will be governed by Texas law.
Global Securities. The Debt Securities of a series may be issued in whole or in
part in the form of one or more global securities ("Global Securities") that
will be deposited with, or on behalf of, a depositary (the "Depositary")
identified in the Prospectus Supplement relating to such series. Global
Securities may be issued only in fully registered form and in either temporary
or permanent form. Unless and until it is exchanged in whole or in part for the
individual Debt Securities represented thereby, a Global Security may not be
transferred except as a whole by the Depositary for such Global Security to the
nominee of the Depositary or by a nominee of such Depositary to such Depositary
or another nominee of such Depositary or by such Depositary or any such nominee
to a successor Depositary or a nominee of such successor Depositary.
The specific terms of the depositary arrangement with respect to a series of
Debt Securities will be described in the Prospectus Supplement relating to such
series. The Company anticipates that the following provisions will generally
apply to depositary arrangements.
Upon the issuance of a Global Security, the Depositary for such Global Security
or its nominee will credit, on its book-entry registration and transfer system,
the respective principal amounts of the individual Debt Securities represented
by such Global Security to the accounts of persons that have accounts with such
Depositary. Such accounts shall be designated by the dealers, underwriters or
agents with respect to such Debt Securities or by the Company if such Debt
Securities are offered and sold directly by the Company. Ownership of beneficial
interests in a Global Security will be limited to persons that have accounts
with the applicable Depositary ("participants") or persons that may hold
interests through participants. Ownership of beneficial interests in such Global
Security will be shown on, and the transfer of that ownership will be effected
only through, records maintained by the applicable Depositary or its nominee
(with respect to interests of participants) and the
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records of participants (with respect to interests of persons other than
participants). The laws of some states require that certain purchasers of
securities take physical delivery of such securities in definitive form. Such
limits and such laws may impair the ability to transfer beneficial interests in
a Global Security.
So long as the Depositary for a Global Security or its nominee is the registered
owner of such Global Security, such Depositary or its nominee, as the case may
be, will be considered the sole owner or holder of the Debt Securities of the
series represented by such Global Security for all purposes under the Indenture
governing such Debt Securities. Except as provided below, owners of beneficial
interests in a Global Security will not be entitled to have any of the
individual Debt Securities of the series represented by such Global Security
registered in their names, will not receive or be entitled to receive physical
delivery of any such Debt Securities in definitive form and will not be
considered the owners or holders thereof under the Indenture governing such Debt
Securities.
Payments of principal of and premium, if any, and interest, if any, on
individual Debt Securities represented by a Global Security registered in the
name of a Depositary or its nominees will be made to the Depositary or its
nominee, as the case may be, as the registered owner of the Global Security
representing such Debt Securities. Neither the Company, the Trustee for such
Debt Securities, any paying agent nor the registrar for such Debt Securities
will have any responsibility or liability for any aspect of the records relating
to or payments made on account of beneficial ownership interests of the Global
Security for such Debt Securities or for maintaining, supervising or reviewing
any records relating to such beneficial ownership interests.
The Company expects that the Depositary for a series of Debt Securities or its
nominee, upon receipt of any payment of principal, premium or interest in
respect of a Global Security representing any such Debt Securities, immediately
will credit participants' accounts with payments in amounts proportionate to
their respective beneficial interests in the principal amount of such Global
Security for such Debt Securities as shown on the records of such Depositary or
its nominee. The Company also expects that payments by participants to owners of
beneficial interests in such Global Security held through such participants will
be governed by standing instructions and customary practices, as is now the case
with securities held for the accounts of customers in bearer form or registered
in "street name." Such payments will be the responsibility of such participants.
If the Depositary for a series of Debt Securities is at any time unwilling,
unable or ineligible to continue as depositary and a successor depositary is not
appointed by the Company within 90 days, the Company will issue individual Debt
Securities of such series in exchange for the Global Security representing such
series of Debt Securities. In addition, the Company may at any time and in its
sole discretion, subject to any limitations described in the Prospectus
Supplement relating to such Debt Securities, determine not to have any Debt
Securities of a series represented by one or more Global Securities and, in such
event, will issue individual Debt Securities of such series in exchange for the
Global Security or Securities representing such series of Debt Securities.
Further, if the Company so specifies with respect to the Debt Securities of a
series, an owner of a beneficial interest in a Global Security representing Debt
Securities of such series may, on terms acceptable to the Company and the
Depositary for such Global Security, receive individual Debt Securities of such
series in exchange for such beneficial interests, subject to any limitations
described in the Prospectus Supplement relating to such Debt Securities. In any
such instance, an owner of a beneficial interest in a Global Security will be
entitled to a physical delivery of individual Debt Securities of the series
represented by such Global Security equal in principal amount to such beneficial
interest and to have such Debt Securities registered in its name. Individual
Debt Securities of such series so issued will be issued in denominations, unless
otherwise specified by the Company, of $1,000 and integral multiples thereof.
Consolidation, Merger, Sale. Each Indenture provides that the Company may
consolidate or merge with or into any other corporation, and may sell, lease,
exchange or otherwise dispose of all or substantially all of its property and
assets to any other corporation authorized to acquire and operate the same,
provided that in any such case (i) immediately after such transaction the
Company or such other corporation formed by or surviving any such consolidation
or merger, or to which such sale, lease, exchange or other disposition shall
have been made, will not be in default in the performance or observance of any
of the terms, covenants and conditions in the Indenture to be kept or performed
by the Company, (ii) the corporation (if other than the Company) formed by or

surviving any such consolidation or merger, or to which such sale, lease
exchange or other disposition shall have been made, shall be a corporation
organized under the laws of the United States of America, any state
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thereof or the District of Columbia, and (iii) the corporation (if other than
the Company) formed by such consolidation, or into which the Company shall have
been merged, or the corporation which shall have acquired or leased such
property and assets, shall assume, by a supplemental indenture, the Company's
obligations under such Indenture. In case of any such consolidation, merger,
sale, lease, exchange or other disposition and upon any such assumption by the
successor corporation, such successor corporation shall succeed to and be
substituted for the Company, with the same effect as if it had been named in
such Indenture as the Company and subject to the conditions set forth in the
Indenture, and the Company shall be relieved of any further obligation under
such Indenture and any Debt Securities issued thereunder.
Discharge and Defeasance. The Company may discharge or defease its obligations
with respect to each series of Debt Securities as set forth below.
The Company may discharge all of its obligations (except those set forth below)
to holders of any series of Debt Securities issued under any Indenture, which
Debt Securities have not already been delivered to the Trustee for cancellation
and which either have become due and payable or are by their terms due and
payable within one year (or are to be called for redemption within one year) by
depositing with the Trustee cash or U.S. Government Obligations, or a
combination thereof, as trust funds in an amount certified to be sufficient to
pay when due the principal of and premium, if any, and interest, if any, on all
outstanding Debt Securities of such series and to make any mandatory sinking
fund payments thereon when due.
Unless otherwise provided in the applicable Prospectus Supplement, the Company
may also discharge at any time all of its obligations (except those set forth
below) to holders of any series of Debt Securities issued under any Indenture
(other than convertible Debt Securities) ("defeasance") if, among other things:
(i) the Company irrevocably deposits with the Trustee cash or U.S. Government
Obligations, or a combination thereof, as trust funds in an amount certified to
be sufficient to pay the principal of and premium, if any, and interest, if any,
on all outstanding Debt Securities of such series when due and to make any
mandatory sinking fund payments thereon when due, and such funds have been so
deposited for 91 days; (ii) such deposit will not result in a breach or
violation of, or cause a default under, any agreement or instrument to which the
Company is a party or by which it is bound; and (iii) the Company delivers to
the Trustee an opinion of counsel to the effect that the holders of such series
of Debt Securities will not recognize income, gain or loss for United States
federal income tax purposes as a result of such defeasance, and that such
defeasance will not otherwise alter the United States federal income tax
treatment of principal and interest payments on such series of Debt Securities.
Such opinion of counsel must be based on a ruling of the Internal Revenue
Service or a change in United States federal income tax law occurring after the
date of the Indenture relating to the Debt Securities of such series, since such
a result would not occur under current tax law.
In the event of such discharge and defeasance of a series of Debt Securities,
the holders thereof would be entitled to look only to such trust funds for
payment of the principal of and any premium and interest on such Debt
Securities.
Notwithstanding the foregoing, no discharge or defeasance described above shall
affect the following obligations to or rights of the holders of any series of
Debt Securities: (i) rights of registration of transfer and exchange of Debt
Securities of such series; (ii) rights of substitution of mutilated, defaced,
destroyed, lost or stolen Debt Securities of such series; (iii) rights of
holders of Debt Securities of such series to receive payments of principal
thereof and interest, if any, thereon when due and to receive mandatory sinking
fund payments, if any, thereon when due from the trust funds held by the
Trustee; (iv) the rights, obligations, duties and immunities of the Trustee; (v)
the rights of holders of Debt Securities of such series as beneficiaries with
respect to property deposited with the Trustee payable to all or any of them;
(vi) the obligations of the Company to maintain an office or agency in respect
of Debt Securities of such series; and (vii) if applicable, the obligations of
the Company with respect to the conversion of Debt Securities of such series

into Common Stock.
Modification of the Indenture. Each Indenture provides that the Company and the
Trustee may enter into supplemental indentures without the consent of the
holders of the Debt Securities to (i) evidence the assumption by a successor
corporation of the obligations of the Company under such Indenture, (ii) add
covenants or new events of default for the protection of the holders of such
Debt Securities, (iii) cure any ambiguity or correct any inconsistency in the
Indenture, (iv) establish the form and terms of any series of Debt Securities
and to
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provide for adjustment of conversion rights, (v) evidence the acceptance of
appointment by a successor trustee, (vi) amend the Indenture in any other manner
which the Company may deem necessary or desirable and which will not adversely
affect the interests of the holders of Debt Securities issued thereunder or
(vii) in the case of Senior Debt Securities, secure such Debt Securities.
Each Indenture also contains provisions permitting the Company and the Trustee,
with the consent of the holders of not less than a majority in aggregate
principal amount of the Debt Securities then Outstanding of each series affected
by such supplemental Indenture, to add any provisions to, or change in any
manner or eliminate any of the provisions of, such Indenture or modify in any
manner the rights of the holders of the Debt Securities of such series; provided
that the Company and the Trustee may not, without the consent of the holder of
each outstanding Debt Security affected thereby, (i) extend the stated maturity
of the principal of any Debt Security, reduce the principal amount thereof,
reduce the rate or extend the time of payment of any interest thereon, reduce or
alter the method of computation of any amount payable on redemption, repayment
or purchase thereof, reduce the portion of the principal amount of any Original
Issue Discount Security payable upon acceleration or provable in bankruptcy,
change the coin or currency in which principal and interest, if any, are
payable, impair or affect the right to institute suit for the enforcement of any
payment, repayment or purchase thereof or, if applicable, adversely affect the
right to convert Debt Securities, any right of repayment at the option of the
holder or (solely with respect to the Senior Subordinated Debt Indenture)
change, amend or modify the subordination provisions of such Indenture or any of
the definitions used in the subordination provisions of such Indenture or
consent to the departure from any of the terms of the subordination provisions
of such Indenture in each case in any manner that would adversely affect the
holders of any of the Senior Subordinated Debt Securities issued thereunder or
(ii) reduce the percentage in aggregate principal amount of Debt Securities of
any series issued under such Indenture, the consent of the holders of which is
required for any such modification.
The Senior Subordinated Debt Indenture may not be amended to alter the
subordination of any outstanding Senior Subordinated Debt Securities, and the
Subordinated Debt Indenture may not be amended to alter the subordination of any
outstanding Subordinated Debt Securities, in each case without the consent of
each holder of Senior Indebtedness then outstanding that would be adversely
affected thereby.
Each of the Indentures provides that the term "Original Issue Discount Security"
means any Debt Security that provides for an amount less than the principal
amount thereof to be due and payable upon a declaration of acceleration of the
maturity thereof pursuant to the terms of the Indenture.
In each of the Indentures, the definition of the term "Outstanding," with
reference to Debt Securities, provides that in determining whether the holders
of the requisite aggregate principal amount of Outstanding Debt Securities of
any or all series have given any request, demand, authorization, direction,
notice, consent or waiver under the applicable Indenture, the principal amount
of an Original Issue Discount Security that shall be deemed to be Outstanding
for such purposes shall be the portion of the principal amount thereof that
would be due and payable as of the date of such determination (as certified by
the Company to the Trustee) upon a declaration of acceleration of the maturity
thereof pursuant to the terms of the Indenture.
PROVISIONS APPLICABLE SOLELY TO SENIOR DEBT SECURITIES
General. Senior Debt Securities will be issued under the Senior Debt Indenture,
and each series will rank pari passu as to the right of payment of principal,

premium, if any, and interest, if any, with each other series and with all other
Senior Indebtedness of the Company.
Events of Default. Unless otherwise specified in the Prospectus Supplement, an
Event of Default is defined under the Senior Debt Indenture with respect to the
Senior Debt Securities of any series issued thereunder as being any one or more
of the following events:
(i) default in the payment of any installment of interest upon any of the Senior
Debt Securities of such series as and when the same shall become due and
payable, and continuance of such default for a period of 30 days; or
(ii) default in the payment of the principal of any of the Senior Debt
Securities of such series as and when the same shall become due and payable
either at maturity, upon redemption, by declaration or otherwise; or
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(iii) default in the payment or satisfaction of any sinking fund or other
purchase obligation with respect to Senior Debt Securities of such series, as
and when such obligation shall become due and payable; or
(iv) failure on the part of the Company duly to observe or perform any other of
the covenants or agreements on the part of the Company in the Senior Debt
Securities of such series or in the Senior Debt Indenture continued for a period
of 60 days after the date on which written notice of such failure, requiring the
same to be remedied, shall have been given to the Company by the Trustee by
registered or certified mail, or to the Company and the Trustee by the holders
of at least 25 percent in aggregate principal amount of the Senior Debt
Securities of such series then Outstanding; or
(v) without the consent of the Company a court having jurisdiction shall enter
an order for relief with respect to the Company under the Bankruptcy Code or
without the consent of the Company a court having jurisdiction shall enter a
judgment, order or decree adjudging the Company a bankrupt or insolvent, or
enter an order for relief for reorganization, arrangement, adjustment or
composition of or in respect of the Company under the Bankruptcy Code or
applicable state insolvency law and the continuance of any such judgment, order
or decree is unstayed and in effect for a period of 60 consecutive days; or
(vi) the Company shall institute proceedings for entry of an order for relief
with respect to the Company under the Bankruptcy Code or for an adjudication of
insolvency, or shall consent to the institution of bankruptcy or insolvency
proceedings against it, or shall file a petition seeking, or seek or consent to,
reorganization, arrangement, composition or relief under the Bankruptcy Code or
any applicable state law, or shall consent to the filing of such petition or to
the appointment of a receiver, custodian, liquidator, assignee, trustee,
sequestrator or similar official of the Company or of substantially all of its
property, or the Company shall make a general assignment for the benefit of
creditors as recognized under the Bankruptcy Code; or
(vii) default under any bond, debenture, note or other evidence of Indebtedness
for money borrowed by the Company or any Subsidiary or under any mortgage,
indenture or instrument under which there may be issued or by which there may be
secured or evidenced any Indebtedness for money borrowed by the Company or any
Subsidiary (other than Non-Recourse Indebtedness), whether such Indebtedness
exists on the date of the Senior Debt Indenture or shall thereafter be created,
which default shall have resulted in such Indebtedness becoming or being
declared due and payable prior to the date on which it would otherwise have
become due and payable, or any default in payment of such Indebtedness (after
the expiration of any applicable grace periods and the presentation of any debt
instruments, if required), if the aggregate amount of all such Indebtedness
which has been so accelerated and with respect to which there has been such a
default in payment shall exceed $5,000,000, without each such default and
acceleration having been rescinded or annulled within a period of 30 days after
there shall have been given to the Company by the Trustee by registered mail, or
to the Company and the Trustee by the holders of at least 25 percent in
aggregate principal amount of the Senior Debt Securities of such series then
Outstanding, a written notice specifying each such default and requiring the
Company to cause each such default and acceleration to be rescinded or annulled
and stating that such notice is a "Notice of Default" under the Senior Debt
Indenture; or

(viii) any other Event of Default provided with respect to the Senior Debt
Securities of such series.
If an Event of Default with respect to Senior Debt Securities of any series then
Outstanding occurs and is continuing, then and in each and every such case,
unless the principal of all of the Senior Debt Securities of such series shall
have already become due and payable, either the Trustee or the holders of not
less than 25 percent in aggregate principal amount of the Senior Debt Securities
of such series then Outstanding, by notice in writing to the Company (and to the
Trustee if given by Securityholders), may declare the unpaid principal amount
(or, if the Senior Debt Securities of such series are Original Issue Discount
Securities, such portion of the principal amount as may be specified in the
terms of such series) of all the Senior Debt Securities of such series and the
interest, if any, accrued thereon to be due and payable immediately, and upon
any such declaration the same shall become and shall be immediately due and
payable, anything in the Senior Debt Indenture or in the Senior Debt Securities
of such series contained to the contrary notwithstanding. This provision,
however, is subject to the condition that, if at any time after the unpaid
principal amount (or such specified amount) of the Senior Debt Securities of
such series shall have been so declared due and payable and before any judgment
or
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decree for the payment of the moneys due shall have been obtained or entered,
the Company shall pay or shall deposit with the Trustee a sum sufficient to pay
all matured installments of interest, if any, upon all of the Senior Debt
Securities of such series and the principal of any and all Senior Debt
Securities of such series which shall have become due otherwise than by
acceleration (with interest on overdue installments of interest, if any, to the
extent that payment of such interest is enforceable under applicable law and on
such principal at the rate borne by the Senior Debt Securities of such series to
the date of such payment or deposit) and the reasonable compensation,
disbursements, expenses and advances of the Trustee, and any and all defaults
under the Senior Debt Indenture, other than the nonpayment of such portion of
the principal amount of and accrued interest, if any, on Senior Debt Securities
of such series which shall have become due by acceleration, shall have been
cured or shall have been waived in accordance with the Senior Debt Indenture or
provision deemed by the Trustee to be adequate shall have been made
therefor -- then and in every such case the holders of a majority in aggregate
principal amount of the Senior Debt Securities of such series then Outstanding,
by written notice to the Company and to the Trustee, may rescind and annul such
declaration and its consequences; but no such rescission and annulment shall
extend to or shall affect any subsequent default, or shall impair any right
consequent thereon. If any Event of Default with respect to the Company
specified in clause (v) or (vi) above occurs, the unpaid principal amount (or,
if the Senior Debt Securities of any series then Outstanding are Original Issue
Discount Securities, such portion of the principal amount as may be specified in
the terms of each such series) and accrued interest on all Senior Debt
Securities of each series then Outstanding shall ipso facto become and be
immediately due and payable without any declaration or other act by the Trustee
or any Securityholder. If the Trustee shall have proceeded to enforce any right
under the Senior Debt Indenture and such proceedings shall have been
discontinued or abandoned because of such rescission or annulment or for any
other reason or shall have been determined adversely to the Trustee, then and in
every such case the Company, the Trustee and the Securityholders shall be
restored respectively to their several positions and rights under the Senior
Debt Indenture, and all rights, remedies and powers of the Company, the Trustee
and the Securityholders shall continue as though no such proceeding had been
taken. Except with respect to an Event of Default pursuant to clause (i), (ii)
or (iii) above, the Trustee shall not be charged with knowledge of any Event of
Default unless written notice thereof shall have been given to the Trustee by
the Company, a Paying Agent or any Securityholder.
The Senior Debt Indenture provides that, subject to the duty of the Trustee
during default to act with the required standard of care, the Trustee will be
under no obligation to exercise any of its rights or powers under the Senior
Debt Indenture at the request or direction of any of the holders of Senior Debt
Securities issued under the Senior Debt Indenture, unless such holders shall
have offered to the Trustee reasonable security or indemnity.
No holder of any Senior Debt Securities of any series then Outstanding shall
have any right by virtue of or by availing of any provision of the Senior Debt

Indenture to institute any suit, action or proceeding in equity or at law upon
or under or with respect to the Senior Debt Indenture or the Senior Debt
Securities or for the appointment of a receiver or trustee or similar official,
or for any other remedy under the Senior Debt Indenture or under the Senior Debt
Securities, unless such holder previously shall have given to the Trustee
written notice of default and of the continuance thereof, and unless the holders
of not less than 25 percent in aggregate principal amount of the Senior Debt
Securities of such series then Outstanding shall have made written request to
the Trustee to institute such action, suit or proceeding in its own name as
Trustee and shall have offered to the Trustee such reasonable indemnity as it
may require against the costs, expenses and liabilities to be incurred therein
or thereby, and the Trustee for 60 days after its receipt of such notice,
request and offer of indemnity, shall have neglected or refused to institute any
such action, suit or proceeding. Notwithstanding any other provisions in the
Senior Debt Indenture, however, the right of any holder of any Senior Debt
Security to receive payment of the principal of and interest, if any, on such
Senior Debt Security, on or after the respective due dates expressed in such
Senior Debt Security, or to institute suit for the enforcement of any such
payment on or after such respective dates shall not be impaired or affected
without the consent of such holder.
The holders of at least a majority in aggregate principal amount of the Senior
Debt Securities of any series then Outstanding shall have the right to direct
the time, method and place of conducting any proceeding for any remedy available
to the Trustee, or exercising any trust or power conferred on the Trustee with
respect to Senior Debt Securities of such series; provided, however, that
(subject to certain exceptions) the Trustee shall have the
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right to decline to follow any such direction if the Trustee shall determine
upon advice of counsel that the action or proceeding so directed may not
lawfully be taken or if the Trustee in good faith shall determine that the
action or proceeding so directed would involve the Trustee in personal
liability. The holders of 66 2/3% in aggregate principal amount of the Senior
Debt Securities of any series then Outstanding may on behalf of the holders of
all of the Senior Debt Securities of such series waive any past default or Event
of Default and its consequences except a default in the payment of interest, if
any, on, or the principal of, the Senior Debt Securities of such series. Upon
any such waiver the Company, the Trustee and the holders of the Senior Debt
Securities of such series shall be restored to their former positions and rights
under the Senior Debt Indenture, respectively; but no such waiver shall extend
to any subsequent or other default or Event of Default or impair any right
consequent thereon. Whenever any default or Event of Default shall have been
waived as permitted, said default or Event of Default shall for all purposes of
the Senior Debt Securities and the Senior Debt Indenture be deemed to have been
cured and to be not continuing.
The Trustee shall, within 90 days after the occurrence of a default, with
respect to Senior Debt Securities of any series then Outstanding, mail to all
holders of Senior Debt Securities of such series, as the names and the addresses
of such holders appear upon the Senior Debt Securities register, notice of all
defaults known to the Trustee with respect to such series, unless such defaults
shall have been cured before the giving of such notice (the term "defaults" for
the purpose of these provisions being hereby defined to be the events specified
in clauses (i), (ii), (iii), (iv), (v), (vi), (vii) and (viii) of "-- Provisions
Applicable Solely to Senior Debt Securities -- Events of Default" above, not
including periods of grace, if any, provided for therein and irrespective of the
giving of the written notice specified in said clause (iv) or (vii) but in the
case of any default of the character specified in said clause (iv) or (vii) no
such notice to Securityholders shall be given until at least 60 days after the
giving of written notice thereof to the Company pursuant to said clause (iv) or
(vii), as the case may be); provided, however, that, except in the case of
default in the payment of the principal of or interest, if any, on any of the
Senior Debt Securities, or in the payment or satisfaction of any sinking fund or
other purchase obligation, the Trustee shall be protected in withholding such
notice if and so long as the Trustee in good faith determines that the
withholding of such notice is in the best interests of the Securityholders.
The Company is required to furnish to the Trustee annually a statement as to the
fulfillment by the Company of all of its obligations under the Senior Debt
Indenture.

Limitation on Liens. The Company may not, nor may any Subsidiary, mortgage,
pledge, encumber or subject to any lien or security interest to secure any
obligation of the Company or any obligation of any Subsidiary (other than
obligations owing to the Company or a wholly-owned Subsidiary) any assets,
whether owned as of the date the Senior Debt Indenture was executed or
thereafter acquired, without effectively providing that the Senior Debt
Securities shall be secured equally and ratably with (or prior to) such
obligation, unless, after given effect thereto, the aggregate amount of all such
secured debt of the Company and its Subsidiaries (excluding secured Indebtedness
existing as of the date the Senior Debt Indenture was executed and any
extensions, renewals or refundings thereof that do not increase the principal
amount of Indebtedness so extended, renewed or refunded and excluding secured
Indebtedness incurred pursuant to clauses (a), (b), (c) and (d) set forth below)
would not exceed 10% of Consolidated Net Worth of the Company and its
Subsidiaries; provided, however, that this restriction will not prevent the
Company or any Subsidiary: (a) from acquiring and retaining property subject to
mortgages, pledges, encumbrances, liens or security interests existing thereon
at the date of acquisition thereof, or from creating within one year of such
acquisition mortgages, pledges, encumbrances or liens upon property acquired by
it after the date of the Senior Debt Indenture, as security for purchase money
obligations incurred by it in connection with the acquisition of such property,
whether payable to the person from whom such property is acquired or otherwise;
(b) from mortgaging, pledging, encumbering or subjecting to any lien or security
interest Current Assets to secure Current Liabilities; (c) from extending,
renewing or refunding any Indebtedness secured by a mortgage, pledge,
encumbrance, lien or security interest on the same property theretofore subject
thereto, provided that the principal amount of such Indebtedness so extended,
renewed or refunded shall not be increased; or (d) from securing the payment of
workmen's compensation or insurance premiums or from making good faith pledges
or deposits in connection with bids, tenders, contracts (other than contracts
for the payment of money) or leases, deposits to secure public or statutory
obligations, deposits to secure surety or
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appeal bonds, pledges or deposits in connection with contracts made with or at
the request of the United States Government or any agency thereof, or pledges or
deposits for similar purposes in the ordinary course of business.
"Consolidated Net Worth" means, at any date, the sum of (i) the par value (or
value stated on the books of the Company) of the capital stock of all classes of
the Company (including preferred stock), plus (or minus in the case of a
deficit) (ii) the amount of the consolidated surplus, whether capital or earned,
of the Company and its Subsidiaries, determined in accordance with generally
accepted accounting principles.
"Current Assets" of any Person includes all assets of such Person which would be
classified as current assets in accordance with generally accepted accounting
principles.
"Current Liabilities" of any Person includes all liabilities of such Person
which would be classified as current liabilities in accordance with generally
accepted accounting principles.
Limitation on Sale and Leaseback Transactions. Neither the Company nor any
Subsidiary will enter into any transaction with any bank, insurance company or
other lender or investor, or to which any such lender or investor is a party,
providing for the leasing to the Company or a Subsidiary of any real property
(except a lease for a temporary period not to exceed three years by the end of
which it is intended that the use of such real property by the lessee will be
discontinued) which has been or is to be sold or transferred by the Company or
such Subsidiary to such lender or investor or to any Person to whom funds have
been or are to be advanced by such lender or investor on the security of such
real property unless either: (1) such transaction is the substantial equivalent
of a mortgage, pledge, encumbrance, lien or security interest which the Company
or any Subsidiary would have been permitted to create under the "Limitation on
Liens" covenant without equally and ratably securing the Senior Debt Securities,
or (2) the Company within 120 days after such transaction applied (and in any
such case the Company covenants that it will so apply) an amount equal to the
greater of (i) the net proceeds of the sale of the real property leased pursuant
to such transaction or (ii) the fair value of the real property so leased at the
time of entering into such transaction (as determined by the Board of
Directors), to the retirement of Funded Debt of the Company; provided that the

amount to be applied to the retirement of Funded Debt of the Company shall be
reduced by: (a) the principal amount of any Senior Debt Securities (for this
purpose if the Senior Debt Securities of that series are Original Issue Discount
Securities, the principal amount of the Outstanding Senior Debt Securities of
that series shall be computed and adjusted as may be specified in the terms of
that series) delivered within 120 days after such sale to the Trustee for
retirement and cancellation and (b) the principal amount of Funded Debt, other
than Senior Debt Securities, voluntarily retired by the Company within 120 days
after such sale; provided that no retirement referred to in this clause (2) may
be effected by payment at maturity or pursuant to any mandatory sinking fund
payment or any mandatory prepayment provision.
"Funded Debt" means Indebtedness for money borrowed which by its terms matures
at or is extendible or renewable at the option of the obligor to a date more
than 12 months after the date of the creation of such Indebtedness.
PROVISION APPLICABLE SOLELY TO SENIOR SUBORDINATED DEBT SECURITIES
Prohibition on Incurrence of Senior Subordinated Debt. The Company will not
incur or suffer to exist Indebtedness that is or purports to be, pursuant to its
terms or the terms of any agreement relating thereto, senior in right of payment
to the Senior Subordinated Debt Securities and subordinate or junior in right of
payment to any other Indebtedness of the Company, provided that no Indebtedness
of the Company shall be deemed to be subordinate to any other Indebtedness of
the Company solely by virtue of any such other Indebtedness being secured or
otherwise having the benefit of any lien or security interest.
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PROVISIONS APPLICABLE SOLELY TO SENIOR SUBORDINATED AND SUBORDINATED DEBT
SECURITIES
Events of Default. Unless otherwise specified in the Prospectus Supplement, an
Event of Default is defined under each of the Subordinated Indentures with
respect to the Subordinated Securities of any series issued under such Indenture
as being as one or more of the following events:
(i) default in the payment of any installment of interest upon any of the
Subordinated Securities of such series as and when the same shall become due and
payable, and continuance of such default for a period of 30 days; or
(ii) default in the payment of the principal of any of the Subordinated
Securities of such series as and when the same shall become due and payable
either at maturity, upon redemption, by declaration or otherwise; or
(iii) default in the payment or satisfaction of any sinking fund or other
purchase obligation with respect to Subordinated Securities of such series, as
and when such obligation shall become due and payable; or
(iv) failure on the part of the Company duly to observe or perform any other of
the covenants or agreements on the part of the Company in the Subordinated
Securities of such series or in the Subordinated Indenture applicable to such
series continued for a period of 60 days after the date on which written notice
of such failure, requiring the same to be remedied, shall have been given to the
Company by the Trustee by registered mail, or to the Company and the Trustee by
the holders of at least 25 percent in aggregate principal amount of the
Subordinated Securities of such series issued under the applicable Subordinated
Indenture then Outstanding; or
(v) without the consent of the Company a court having jurisdiction shall enter
an order for relief with respect to the Company under the Bankruptcy Code or
without the consent of the Company a court having jurisdiction shall enter a
judgment, order or decree adjudging the Company a bankrupt or insolvent, or
enter an order for relief for reorganization, arrangement, adjustment or
composition of or in respect of the Company under the Bankruptcy Code or
applicable state insolvency law and the continuance or any such judgment, order
or decree is unstayed and in effect for a period of 60 consecutive days; or
(vi) the Company shall institute proceedings for entry of an order for relief
with respect to the Company under the Bankruptcy Code or for an adjudication of
insolvency, or shall consent to the institution of bankruptcy or insolvency
proceedings against it, or shall file a petition seeking, or seek or consent to
reorganization, arrangement composition or relief under the Bankruptcy Code or

any applicable state law, or shall consent to filing of such petition or to the
appointment of a receiver, custodian, liquidator, assignee, trustee,
sequestrator or similar official of the Company or of substantially all of its
property, or the Company shall make a general assignment for the benefit of
creditors as recognized under the Bankruptcy Code; or
(vii) default under any bond, debenture, note or other evidence of Indebtedness
for money borrowed by the Company or under any mortgage, indenture or instrument
under which there may be issued or by which there may be secured or evidenced
any Indebtedness for money borrowed by the Company, whether such Indebtedness
exists on the date of such Subordinated Indenture or shall thereafter be
created, which default shall have resulted in such Indebtedness becoming or
being declared due and payable prior to the date on which it would otherwise
have become due and payable, or any default in payment of such Indebtedness
(after the expiration of any applicable grace periods and the presentation of
any debt instrument, if required), if the aggregate amount of all such
Indebtedness which has been so accelerated and with respect to which there has
been such a default in payment shall exceed $5,000,000, without each such
default and acceleration having been rescinded or annulled within a period of 30
days after there shall have been given to the Company by the Trustee by
registered mail, or to the Company and the Trustee by the holders of at least 25
percent in aggregate principal amount of the Subordinated Securities of such
series then Outstanding, a written notice specifying each such default and
requiring the Company to cause each such default and acceleration to be
rescinded or annulled and stating that such notice is a "Notice of Default"
under the applicable Subordinated Indenture; or
(viii) any other Event of Default provided with respect to the Subordinated
Securities of such series under the applicable Subordinated Indenture.
If an Event of Default with respect to Subordinated Securities of any series
then Outstanding occurs and is continuing, then and in each and every such case,
unless the principal of all of the Subordinated Securities of
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such series shall have already become due and payable, either the Trustee or the
holders of not less than 25 percent in aggregate principal amount of the
Subordinated Securities of such series then Outstanding, by notice in writing to
the Company (and to the Trustee if given by Securityholders), may declare the
unpaid principal amount (or, if the Subordinated Securities of such series are
Original Issue Discount Securities, such portion of the principal amount as may
be specified in the terms of such series) of all the Subordinated Securities of
such series and the interest, if any, accrued thereon to be due and payable
immediately, and upon any such declaration the same shall become and shall be
immediately due and payable, anything in the applicable Subordinated Indenture
or in the Subordinated Securities of such series contained to the contrary
notwithstanding. This provision, however, is subject to the condition that, if
at any time after the unpaid principal amount (or such specified amount) of the
Subordinated Securities of such series shall have been so declared due and
payable and before any judgment or decree for the payment of the moneys due
shall have been obtained or entered, the Company shall pay or shall deposit with
the Trustee a sum sufficient to pay all matured installments of interest, if
any, upon all of the Subordinated Securities of such series and the principal of
any and all Subordinated Securities of such series which shall have become due
otherwise than by acceleration (with interest on overdue installments of
interest, if any, to the extent that payment of such interest is enforceable
under applicable law and on such principal at the rate borne by the Subordinated
Securities of such series to the date of such payment or deposit) and the
reasonable compensation, disbursements, expenses and advances of the Trustee,
its agents, attorneys and counsel, and any and all defaults under the applicable
Subordinated Indenture, other than the nonpayment of such portion of the
principal amount of and accrued interest, if any, on Subordinated Securities of
such series which shall have become due by acceleration, shall have been cured
or shall have been waived in accordance with the applicable Subordinated
Indenture or provision deemed by the Trustee to be adequate shall have been made
therefor -- then and in every such case the holders of a majority in aggregate
principal amount of the Subordinated Securities of such series then Outstanding,
by written notice to the Company and to the Trustee, may rescind and annul such
declaration and its consequences; but no such rescission and annulment shall
extend to or shall affect any subsequent default, or shall impair any right
consequent thereon. If any Event of Default with respect to the Company
specified in clause (v) or (vi) above occurs, the unpaid principal amount (or,

if the Subordinated Securities of any series then Outstanding are Original Issue
Discount Securities, such portion of the principal amount as may be specified in
the terms of each such series) and accrued interest on all Subordinated
Securities of each series then Outstanding shall ipso facto become and be
immediately due and payable without any declaration or other act by the Trustee
or any Securityholder. If the Trustee shall have proceeded to enforce any right
under the applicable Subordinated Indenture and such proceedings shall have been
discontinued or abandoned because of such rescission or annulment or for any
other reason or shall have been determined adversely to the Trustee, then and in
every such case the Company, the Trustee and the Securityholders shall be
restored respectively to their several positions and rights under the applicable
Subordinated Indenture, and all rights, remedies and powers of the Company, the
Trustee and the Securityholders shall continue as though no such proceeding had
been taken. Except with respect to an Event of Default pursuant to clause (i),
(ii) or (iii) above, the Trustee shall not be charged with knowledge of any
Event of Default unless written notice thereof shall have been given to the
Trustee by the Company, a Paying Agent or any Securityholder.
Each of the Subordinated Indentures provides that, subject to the duty of the
Trustee during default to act with the required standard of care, the Trustee
will be under no obligation to exercise any of its rights or powers under such
Subordinated Indenture at the request or direction of any of the holders or
Subordinated Securities issued under the such Subordinated Indenture, unless
such holders shall have offered to the Trustee reasonable security or indemnity.
No holder of any Subordinated Securities of any series then Outstanding shall
have any right by virtue of or by availing of any provision of the applicable
Subordinated Indenture to institute any suit, action or proceeding in equity or
at law upon or under or with respect to such Subordinated Indenture or the
Subordinated Securities issued under such Subordinated Indenture or for the
appointment of a receiver or trustee or similar official, or for any other
remedy under such Subordinated Indenture or thereunder, unless such holder
previously shall have given to the Trustee written notice of default and of the
continuance thereof, as provided in such Subordinated Indenture, and unless the
holders of not less than 25 percent in aggregate principal amount of the
Subordinated Securities of such series then Outstanding shall have made written
request to the Trustee to institute such
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action, suit or proceeding in its own name as Trustee under such Subordinated
Indenture and shall have offered to the Trustee such reasonable indemnity as it
may require against the costs, expenses and liabilities to be incurred therein
or thereby, and the Trustee for 60 days after its receipt of such notice,
request and offer of indemnity, shall have neglected or refused to institute any
such action, suit or proceeding. Notwithstanding any other provisions in the
applicable Subordinated Indenture, but subject to the subordination provisions
of the applicable Subordinated Indenture, the right of any holder of any
Subordinated Security to receive payment of the principal of and interest, if
any, on such Subordinated Security, on or after the respective due dates
expressed in such Subordinated Security, or, if applicable, to convert such
Subordinated Security as provided in the applicable Subordinated Indenture, or
to institute suit for the enforcement of any such payment on or after such
respective dates or for the enforcement of any such right to convert shall not
be impaired or affected without the consent of such holder.
The holders of a majority in aggregate principal amount of the Subordinated
Securities of any series then Outstanding shall have the right to direct the
time, method, and place of conducting any proceeding for any remedy available to
the Trustee, or exercising any trust or power conferred on the Trustee with
respect to Subordinated Securities of such series; provided, however, that
(subject to certain exceptions) the Trustee shall have the right to decline to
follow any such direction if the Trustee shall determine upon advice of counsel
that the action or proceeding so directed may not lawfully be taken or if the
Trustee in good faith shall determine that the action or proceeding so directed
would involve the Trustee in personal liability. The holders of a majority in
aggregate principal amount of the Subordinated Securities of any series then
Outstanding may on behalf of the holders of all of the Subordinated Securities
of such series waive any past default or Event of Default under the applicable
Subordinated Indenture and its consequences except a default in the payment of
interest, if any, on, or the principal of, the Subordinated Securities of such
series. Upon any such waiver the Company, the Trustee and the holders of the
Subordinated Securities of such series shall be restored to their former

positions and rights under the applicable Subordinated Indenture, respectively;
but no such waiver shall extend to any subsequent or other default or Event of
Default or impair any right consequent thereon. Whenever any default or Event of
Default shall have been waived as permitted, said default or Event of Default
shall for all purposes of the applicable Subordinated Securities and the
applicable Subordinated Indenture be deemed to have been cured and to be not
continuing.
The Trustee shall, within 90 days after the occurrence of a default, with
respect to Subordinated Securities of any series then Outstanding, mail to all
holders of Subordinated Securities of such series, as the names and the
addresses of such holders appear upon the applicable Subordinated Security
register, notice of all defaults known to the Trustee with respect to such
series, unless such defaults shall have been cured before the giving of such
notice (the term "defaults" for the purpose of these provisions being hereby
defined to be the events specified in clauses (i), (ii), (iii), (iv), (v), (vi),
(vii) and (viii) of " -- Provisions Applicable Solely to Senior Subordinated and
Subordinated Debt Securities -- Events of Default" above, not including periods
of grace, if any, provided for therein and irrespective of the giving of the
written notice specified in said clause (iv) or (vii) but in the case of any
default of the character specified in said clause (iv) or (vii) no such notice
to Securityholders shall be given until at least 60 days after the giving of
written notice thereof to the Company pursuant to said clause (iv) or (vii), as
the case may be); provided, however, that, except in the case of default in the
payment of the principal of or interest, if any, on any of the Subordinated
Securities, or in the payment or satisfaction of any sinking fund or other
purchase obligation, the Trustee shall be protected in withholding such notice
if and so long as the Trustee in good faith determines that the withholding of
such notice is in the best interests of the Securityholders.
The Company is required to furnish to the Trustee annually a statement as to the
fulfillment by the Company of all of its obligations under the applicable
Subordinated Indenture.
Subordination. The Subordinated Securities will be subordinate and junior in
right to payment, to the extent set forth in the applicable Subordinated
Indenture, to all Senior Indebtedness (as defined below for each of the
Subordinated Indentures) of the Company. If the Company should default in the
payment of any principal of or premium or interest on any Senior Indebtedness
when the same becomes due and payable, whether at maturity or at a date fixed
for prepayment or by declaration of acceleration or otherwise, then, upon
written notice of such default to the Company by the holders of such Senior
Indebtedness or any trustee therefor and subject to
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certain rights of the Company to dispute such default and subject to proper
notification of the Trustee, unless and until such default shall have been cured
or waived or shall have ceased to exist, no direct or indirect payment (in cash,
property, securities, by set-off or otherwise) will be made or agreed to be made
for principal of or premium, if any, or interest, if any, on the applicable
Subordinated Securities, or in respect of any redemption, retirement, purchase
or other acquisition of the applicable Subordinated Securities other than those
made in capital stock of the Company (or cash in lieu of fractional shares
thereof) pursuant to any conversion right of the Subordinated Securities or
otherwise made in capital stock of the Company.
"Senior Indebtedness" is defined in the Senior Subordinated Debt Indenture as
Indebtedness of the Company outstanding at any time except (a) any Indebtedness
of the Company that pursuant to its terms or the terms of any agreement relating
thereto or by operation of law is subordinate or junior in right of payment to
any other Indebtedness of the Company, provided that no Indebtedness of the
Company shall be deemed to be subordinate to any other Indebtedness of the
Company solely by virtue of any such other Indebtedness being secured or
otherwise having the benefit of any lien or security interest, (b) any
Indebtedness as to which, by the terms of the instrument creating or evidencing
the same, it is provided that such Indebtedness is not senior in right of
payment to the Senior Subordinated Debt Securities, (c) the Senior Subordinated
Debt Securities, (d) the Company's subordinated indebtedness existing on the
date of the Senior Subordinated Debt Indenture, (e) any Indebtedness of the
Company to a wholly-owned Subsidiary of the Company, (f) interest accruing after
the filing of a petition initiating certain bankruptcy or insolvency proceedings
unless such interest is an allowed claim enforceable against the Company in a

proceeding under federal or state bankruptcy laws and (g) trade accounts
payable.
"Senior Indebtedness" is defined in the Subordinated Debt Indenture as
Indebtedness of the Company outstanding at any time except (a) any Indebtedness
as to which, by the terms of the instrument creating or evidencing the same, it
is provided that such Indebtedness is not senior in right of payment to the
Subordinated Debt Securities, (b) the Subordinated Debt Securities, (c) the
Company's subordinated indebtedness existing on the date of the Subordinated
Debt Indenture, (d) any Indebtedness of the Company to a wholly owned Subsidiary
of the Company, (e) interest accruing after the filing of a petition initiating
certain bankruptcy or insolvency proceedings unless such interest is an allowed
claim enforceable against the Company in a proceeding under federal or state
bankruptcy laws and (f) trade accounts payable.
"Indebtedness" is defined in each Subordinated Indenture as, with respect to any
Person, (a)(i) the principal of and premium and interest, if any, on
indebtedness for money borrowed of such Person evidenced by bonds, notes,
debentures or similar obligations, including any guaranty by such person of any
indebtedness for money borrowed of any other Person, whether any such
indebtedness or guaranty is outstanding on the date of such Subordinated
Indenture or is thereafter created, assumed or incurred, (ii) the principal of
and premium and interest, if any, on indebtedness for money borrowed, incurred,
assumed or guaranteed by such Person in connection with the acquisition by it or
any of its subsidiaries of any other businesses, properties or other assets and
(iii) lease obligations which such Person capitalizes in accordance with
Statement of Financial Accounting Standards No. 13 promulgated by the Financial
Accounting Standards Board or such other generally accepted accounting
principles as may be from time to time in effect, (b) any other indebtedness of
such Person, including any indebtedness representing the deferred and unpaid
balance of the purchase price of any property or interest therein, including any
such balance that constitutes a trade account payable, and any guaranty,
endorsement or other contingent obligation of such Person in respect of any
indebtedness of another, which is outstanding on the date of such Subordinated
Indenture or is thereafter created, assumed or incurred by such Person and (c)
any amendments, modifications, refundings, renewals or extensions of any
indebtedness or obligation described as Indebtedness in clause (a) or (b) above.
If (i) without the consent of the Company a court having jurisdiction shall
enter (A) an order for relief with respect to the Company under the United
States federal bankruptcy laws, (B) a judgment, order or decree adjudging the
Company as bankrupt or insolvent or (C) an order for relief for reorganization,
arrangement, adjustment or composition of or in respect of the Company under the
United States federal bankruptcy laws or state insolvency laws or (ii) the
Company shall institute proceedings for the entry of an order for relief with
respect to the Company under the United States federal bankruptcy laws or for an
adjudication of insolvency, or shall consent to the institution of bankruptcy or
insolvency proceedings against it, or shall file a petition
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seeking, or seek or consent to reorganization, arrangement, composition or
similar relief under the United States federal bankruptcy laws or any applicable
state law, or shall consent to the filing of such petition or to the appointment
of a receiver, custodian, liquidator, assignee, trustee, sequestrator or similar
official in respect of the Company or of substantially all of its property, or
the Company shall make a general assignment for the benefit of creditors, then
all Senior Indebtedness (including any interest thereon accruing after the
commencement of any such proceedings) will first be paid in full before any
payment or distribution, whether in cash, securities or other property, is made
on account of the principal of or premium, if any, or interest, if any, on the
applicable Subordinated Securities. In such event, any payment or distribution
on account of the principal of or premium, if any, or interest, if any, on the
applicable Subordinated Securities, whether in cash, securities or other
property (other than securities of the Company or any other corporation provided
for by a plan of reorganization or readjustment the payment of which is
subordinate, at least to the extent provided in the subordination provisions
with respect to the applicable Subordinated Securities, to the payment of all
Senior Indebtedness then outstanding and to any securities issued in respect
thereof under any such plan of reorganization or readjustment), which would
otherwise (but for the subordination provisions) be payable or deliverable in
respect of the applicable Subordinated Securities will be paid or delivered
directly to the holders of Senior Indebtedness in accordance with the priorities

then existing among such holders until all Senior Indebtedness (including any
interest thereon accruing after the commencement of any such proceedings) has
been paid in full. In the event of any such proceeding, after payment in full of
all sums owing with respect to Senior Indebtedness, the holders of Subordinated
Securities, together with the holders of any obligations of the Company ranking
on a parity with the Subordinated Securities issued under the applicable
Subordinated Indenture, will be entitled to be repaid from the remaining assets
of the Company the amounts at the time due and owing on account of unpaid
principal of or any premium or any interest on the Subordinated Securities
issued under the applicable Subordinated Indenture and such other obligations
before any payment or other distribution, whether in cash, property or
otherwise, shall be made on account of any capital stock or obligations of the
Company ranking junior to the Subordinated Securities issued under the
applicable Subordinated Indenture and such other obligations. If,
notwithstanding the foregoing, any payment or distribution on the Subordinated
Securities issued under the applicable Subordinated Indenture of any character,
whether in cash, securities or other property (other than securities of the
Company or any other corporation provided for by a plan of reorganization or
readjustment the payment of which is subordinate, at least to the extent
provided in the subordination provisions with respect to the Subordinated
Securities issued under the applicable Subordinated Indenture, to the payment of
all Senior Indebtedness then outstanding and to any securities issued in respect
thereof under any such plan or reorganization or readjustment), shall be
received by the Trustee or any holder of any Subordinated Securities issued
under the applicable Subordinated Indenture in contravention of any of the terms
of the applicable Subordinated Indenture, such payment or distribution will be
received in trust for the benefit of, and will be paid over or delivered and
transferred to, the holders of the Senior Indebtedness then outstanding in
accordance with the priorities then existing among such holders for application
to the payment of all Senior Indebtedness remaining unpaid, to the extent
necessary to pay all such Senior Indebtedness in full. In the event of the
failure of the Trustee or any holder to endorse or assign any such payment,
distribution or security, each holder of Senior Indebtedness is irrevocably
authorized to endorse or assign the same.
Each of the Subordinated Indentures will provide that Senior Indebtedness shall
not be deemed to have been paid in full unless the holders thereof shall have
received cash, securities or other property equal to the amount of such Senior
Indebtedness then outstanding. Upon the payment in full of all Senior
Indebtedness, the holders of Subordinated Securities of each series shall be
subrogated to all rights of any holders of Senior Indebtedness to receive any
further payments or distributions applicable to such Senior Indebtedness until
the indebtedness evidenced by the Subordinated Securities of such series shall
have been paid in full, and such payments or distributions received by such
holders, by reason of such subrogation, of cash, securities or other property
which otherwise would be paid or distributed to the holders of Senior
Indebtedness with respect to such Series, shall, as between the Company and its
creditors other than the holders of such Senior Indebtedness, on the one hand,
and such holders, on the other hand, be deemed to be a payment by the Company on
account of such Senior Indebtedness, and not on account of the Subordinated
Securities of such series.
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By reason of such subordination, in the event of the insolvency of the Company,
holders of Senior Indebtedness and holders of other obligations of the Company
that are not subordinated to Senior Indebtedness may receive more, ratably, than
holders of the Subordinated Securities. Such subordination will not prevent the
occurrence of an Event of Default or limit the right of acceleration in respect
of the Subordinated Securities.
Conversion. Each of the Subordinated Indentures will provide that a series of
Subordinated Securities may be convertible into Common Stock (or cash in lieu
thereof). The following provisions will apply to Debt Securities that are
convertible Subordinated Securities unless otherwise provided in the Prospectus
Supplement for such Debt Securities.
The holder of any convertible Subordinated Securities will have the right
exercisable at any time prior to maturity, subject to prior redemption by the
Company, to convert such Subordinated Securities into shares of Common Stock at
the conversion price or conversion rate set forth in the Prospectus Supplement,
subject to adjustment. The holder of convertible Subordinated Securities may
convert any portion thereof which is $1,000 in principal amount or any integral

multiple thereof.
In certain events, the conversion price or conversion rate will be subject to
adjustment as set forth in the applicable Subordinated Indenture. Such events
include issuance of shares of Common Stock as a dividend or distribution on the
Common Stock; subdivisions, combinations and reclassifications of the Common
Stock; redemption of the preferred share purchase rights associated with the
Common Stock; the issuance to all holders of Common Stock of rights or warrants
entitling the holders thereof (for a period not exceeding 45 days) to subscribe
for or purchase shares of Common Stock at a price per share less than the then
current market price per share of Common Stock (as determined pursuant to the
applicable Subordinated Indenture); and the distribution to substantially all
holders of Common Stock of evidences of indebtedness, equity securities
(including equity interests in the Company's Subsidiaries) other than Common
Stock, or other assets (excluding cash dividends paid from surplus) or
subscription rights or warrants (other than those referred to above). No
adjustment of the conversion price or conversion rate will be required unless an
adjustment would require a cumulative increase or decrease of at least 1% in
such price or rate. The Company has been advised by its counsel that certain
adjustments in the conversion price or conversion rate in accordance with the
foregoing provisions may result in constructive distributions to either holders
of the Subordinated Securities issued under the applicable Subordinated
Indenture or holders of Common Stock which would be taxable pursuant to Treasury
Regulations issued under Section 305 of the Internal Revenue Code of 1986. The
amount of any such taxable constructive distribution will be the fair market
value of the Common Stock that is treated as having been constructively
received, such value being determined as of the time the adjustment resulting in
the constructive distribution is made.
Fractional shares of Common Stock will not be issued upon conversion, but, in
lieu thereof, the Company will pay a cash adjustment based on the then current
market price for the Common Stock. Upon conversion, no adjustments will be made
for accrued interest or dividends, and therefore convertible Subordinated
Securities surrendered for conversion between the record date for an interest
payment and the interest payment date (except convertible Subordinated
Securities called for redemption on a redemption date during such period) must
be accompanied by payment of an amount equal to the interest thereon which the
registered holder is to receive.
In the case of any consolidation or merger of the Company (with certain
exceptions) or any sale, lease, exchange or other disposition of all or
substantially all the property and assets of the Company, the holder of
convertible Subordinated Securities, after the consolidation, merger, sale,
lease, exchange or other disposition, will have the right to convert such
convertible Subordinated Securities into the kind and amount of securities, cash
and other property which the holder would have been entitled to receive upon or
in connection with such consolidation, merger, sale, lease, exchange or other
disposition, if the holder had held the Common Stock issuable upon conversion of
such convertible Subordinated Securities issued under the applicable
Subordinated Indenture immediately prior to such consolidation, merger, sale,
lease, exchange or other disposition.
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CONCERNING THE TRUSTEES
Each of the Trustees is a depositary for funds of, makes loans to and performs
other services for the Company in the normal course of business.
In addition to serving as Trustee under the Senior Subordinated Indenture and
the Subordinated Indenture, Texas Commerce Bank also serves as Trustee under (i)
the Debenture Indenture (the "Debenture Indenture") dated as of June 15, 1992,
between the Company and Texas Commerce Bank, as trustee, and (ii) the Guarantees
of Notes of Subsidiaries Indenture (the "Guarantees Indenture") dated as of May
1, 1970, between the Company and Texas Commerce Bank, as trustee. Debt of the
Company issued pursuant to the Debenture Indenture and the Guarantees Indenture
constitutes Senior Indebtedness. As of June 30, 1994, the Company had
outstanding approximately $26 million principal amount of Senior Indebtedness
issued pursuant to the Debenture Indenture and approximately $34 million
principal amount of guarantees issued pursuant to the Guarantees Indenture.
Pursuant to the Trust Indenture Act of 1939, as amended (the "Trust Indenture
Act"), a trustee under an indenture may be deemed to have a conflicting

interest, and may, under certain circumstances set forth in the Trust Indenture
Act, be required to resign as trustee under such indenture, if the securities
issued under such indenture are in default (as such term is defined in such
indenture) and the trustee is the trustee under another indenture under which
any other securities of the same obligor are outstanding, subject to certain
exceptions set forth in the Trust Indenture Act. In such event, the obligor must
take prompt steps to have a successor trustee appointed in the manner provided
in the indenture from which the trustee has resigned.
Pursuant to the Trust Indenture Act, Texas Commerce Bank, as trustee under the
Senior Subordinated Indenture, the Subordinated Indenture, the Debenture
Indenture and the Guarantees Indenture, could be required to resign as trustee
under one or more of such indentures should a default occur under one or more of
such indentures. In such event, the Company would be required to take prompt
steps to have a successor trustee or successor trustees appointed in the manner
provided in the applicable indenture or indentures.
DESCRIPTION OF PREFERRED STOCK
Under SCI's Restated Articles of Incorporation, as amended (the "Articles"), SCI
has the authority to issue 1,000,000 shares of preferred stock, $1.00 par value
per share (the "Preferred Stock"). The Preferred Stock may be divided into such
amounts and issued from time to time in one or more series as may be fixed and
determined by the Board of Directors. The relative rights and preferences among
each series of Preferred Stock shall be such as are provided in any resolutions
adopted by the Board of Directors providing for the issue of such series of
Preferred Stock (each such resolution, a "Directors' Resolution"). The Board of
Directors is authorized to fix and determine such variations and the relative
rights and preferences as between series as shall be stated in a Directors'
Resolution. The preemptive rights of shareholders of Preferred Stock to acquire
authorized but unissued shares, or to acquire treasury shares, is expressly
denied. There are no shares of any series of SCI Preferred Stock currently
outstanding. However, in connection with the adoption of the Company's
shareholders' rights plans the Company has designated and reserved for issuance
upon exercise of rights granted to its shareholders 600,000 shares of Series C
Junior Participating Preferred Stock.
The Preferred Stock may be issued or sold to such persons and for such
consideration as may be determined from time to time by the Board of Directors
and, whether or not convertible into Common Stock, need not first be offered to
the holders of Common Stock, and when issued such shares of Preferred Stock
shall be considered fully paid and non-assessable.
The following summaries of certain provisions of the Preferred Stock do not
purport to be complete and are subject, and are qualified in their entirety by
reference, with respect to any particular series of Preferred Stock, to the
description of the terms thereof included in the applicable Prospectus
Supplement and to the applicable
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provisions of the Articles and the Company's Bylaws (the "Bylaws"). The
accompanying Prospectus Supplement with respect to any series of Preferred Stock
will set forth the following terms:
(a) The designation of such series;
(b) The number of shares constituting such series;
(c) The rate of dividends;
(d) The price at and the terms and conditions on which shares of such series may
be redeemed;
(e) The amount payable upon shares of such series in the event of involuntary
liquidation;
(f) The amount payable upon shares of each series in the event of voluntary
liquidation;
(g) Sinking fund provisions for the redemption or purchase of such series;
(h) The terms and conditions on which shares of such series may be converted;

and
(i) Any special rights of the shares of such series (and the accompanying
Prospectus Supplement may state that any of the terms set forth herein is
inapplicable to such series).
DIVIDENDS
The Preferred Stock of each series will be entitled to receive dividends, when
and as declared by the Board of Directors, at the rate and on such other terms
and conditions as may be fixed for such series, in preference to dividends on
the Common Stock or on other shares of capital stock of the Company ranking
junior to the Preferred Stock as to dividends ("Junior Stock").
DIVIDEND PREFERENCE
Subject to such further conditions or restrictions as may be imposed in any
Directors' Resolution, so long as any shares of Preferred Stock are outstanding,
the Company will not declare or pay any dividend, in cash or stock or otherwise
(other than dividends payable in shares of Junior Stock), on any shares of
Junior Stock or make any distribution upon or purchase or redeem or otherwise
acquire for a valuable consideration any shares of Junior Stock (a) unless all
dividends for Preferred Stock for all past dividend periods will have been paid
or declared and a sum sufficient for the payment thereof set apart for payment
and be in the process of payment, and the full dividend thereon for the current
dividend period will have been paid or declared, and (b) unless, as to each
series of the Preferred Stock for which a sinking fund will have been provided,
the Company will have retired the number of shares of Preferred Stock of such
series required to have been retired for the sinking fund or otherwise will have
met the obligations of said sinking fund.
REDEMPTION
Subject to such further conditions or restrictions as may be imposed in any
Directors' Resolution, the shares of any series of Preferred Stock will be
subject to redemption in whole or in part at the applicable redemption price as
provided for such series on the terms and conditions and upon notice as set
forth in the applicable Prospectus Supplement.
Notice of any such redemption will be given to each holder of shares being
called, either personally or by mail, not less than 20 nor more than 50 days
before the date fixed for redemption. If mailed, such notice will be deemed to
be delivered when deposited in the United States mail addressed to the
shareholder at the address as it appears on the stock transfer book of the
Company, with postage thereon prepaid.
If less than all outstanding shares of the series are to be redeemed, the shares
to be redeemed will be selected for redemption ratably or by lot in such manner
as may be prescribed by resolution of the Board of Directors. The notice of
redemption will set forth the designation of the series of which the shares to
be redeemed constitute a part, the date fixed for redemption, the redemption
price, the place at which the shareholders may obtain payment of the redemption
price upon the surrender of their respective share certificates and will include
a
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statement with respect to the existence of any right of conversion with respect
to the shares to be redeemed and the period within which such right may be
exercised.
The Company may, on or prior to the date fixed for redemption of any shares of
Preferred Stock, deposit with any bank or trust company in Texas, or any bank or
trust company in the United States, duly appointed and acting as transfer agent
for the Company, as a trust fund, a sum sufficient to redeem shares called for
redemption with irrevocable instructions and authority to such bank or trust
company to give or complete the notice of redemption thereof and to pay, on or
after the date fixed for such redemption, to the respective holders of the
shares as evidenced by a list of holders, the redemption price upon the
surrender of their respective share certificates. Thereafter, from and after the
date fixed for redemption, such shares will be redeemed and dividends thereon
will cease to accrue after such date fixed for redemption. Such deposit will be
deemed to constitute full payment of such shares to their holders. Thereafter,

such shares will no longer be deemed to be outstanding, and the holders thereof
will cease to be shareholders with respect to such shares, and will have no
rights with respect thereto except the right to receive from the bank or trust
company payment of the redemption price of such shares without interest, upon
the surrender of their respective certificates therefor, and any right to
convert such shares which may exist. In case the holders of such shares will
not, within six years after such deposit, claim the amount deposited for
redemption thereof, such bank or trust company will upon demand pay over to the
Company the balance of such amounts so deposited to be held in trust in such
bank or trust company and such trust company thereupon will be relieved of all
responsibility to the holders thereof.
Any shares of Preferred Stock which are redeemed or purchased by the Company and
cancelled will be restored to the status of authorized but unissued shares and
may be reissued as shares of another series.
VOTING
The holders of the Preferred Stock together with the holders of the Common
Stock, all voting as one class, will possess voting power for the election of
directors and for all other purposes, subject to such limitations as may be
imposed by law and by any provision of the Articles. In the exercise of its
voting power, the Preferred Stock will be entitled to one vote for each share
held.
SPECIAL DIRECTORS
Whenever, at any time or times, dividends payable on any series of Preferred
Stock are in arrears in an aggregate amount equivalent as to such series to six
full dividends, there will be vested in the holders of shares of all outstanding
Preferred Stock, voting as one class and with one vote for each share, the right
to elect two directors of the Company. Such right of the holders of Preferred
Stock to vote for the election of two directors may be exercised at any annual
meeting or at any special meeting called for such purpose, or at any adjournment
thereof, until all arrearages and dividends on the outstanding shares of
Preferred Stock have been paid in full or declared and funds sufficient for the
payment thereof deposited in trust, and when so paid or provided for, then such
right will cease. So long as such right to vote continues, the Secretary of the
Company may call, and upon written request of the holders of record of ten per
cent or more of the outstanding Preferred Stock, addressed to the Secretary at
the principal office of the Company, will call a special meeting of the holders
of Preferred Stock for the election of such two directors. Such meeting will be
held within 50 days after delivery of such request to such Secretary, at the
place and upon the notice provided by law and in the Bylaws for the holding of
meeting of its shareholders. If at any such meeting or any adjournment thereof
the holders of at least a majority of the then outstanding shares of Preferred
Stock then entitled to vote in such election are present or represented by
proxy, then, by vote of the holders of at least a majority of all such shares of
Preferred Stock present or represented in such meeting, the then authorized
number of directors of the Company will be increased by two and the holders of
such shares of Preferred Stock will be entitled to elect such two additional
directors. Directors so elected will serve until the next annual meeting or
until their successors are elected and will qualify; provided, however, that
whenever all arrearages and dividends on all outstanding shares of Preferred
Stock have been paid or declared and funds sufficient for the payment thereof
deposited in trust, the term of the office of the persons so elected as
directors will forthwith terminate, and the number of the whole Board of
Directors of the Company will be reduced accordingly. In case of any vacancy
occurring among the directors so elected, the remaining director who has been so
elected may appoint a successor to hold office for the unexpired term of the
director whose place is
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vacant. If both directors so elected by the holders of the Preferred Stock cease
to serve as directors before their term expires, the holders of Preferred Stock
then outstanding may, at a special meeting of such holders called as provided in
the Articles, elect successors to hold office for the unexpired terms of the
directors whose places are vacant. In any vote for directors as provided in the
Articles, each share of Preferred Stock will be entitled to vote.
APPROVAL OF CHANGES

The Company will not, without the approval (by vote at a meeting or by consent
in writing) of the holders of at least two-thirds of the outstanding shares of
Preferred Stock and subject to the provisions in the Articles with respect to
certain additional supermajority voting requirements:
(i) Amend or repeal any provision of, or add any provision to the Articles or
Bylaws if such action would alter or change the preferences, rights, privileges
or powers of, or the restrictions provided for the benefit of, the Preferred
Stock; or
(ii) Authorize or create shares of any class of stock having any preference or
priority as to dividends, assets or other characteristics superior to the
Preferred Stock, or authorize or create shares of stock of any class or any
bonds, indentures, notes or other obligations convertible into or exchangeable
for or having option or rights to purchase, any shares of stock having any such
preference or priority; or
(iii) Reclassify any Junior Stock into Preferred Stock or into shares having any
preference or priority as to dividends, assets or any other characteristics
superior to the Preferred Stock; or
(iv) Increase the aggregate number of authorized shares of Preferred Stock or
create a new class of shares having rights and preferences equal to the shares
of Preferred Stock.
LIQUIDATION PREFERENCE
In the event of any liquidation, dissolution or winding up of the Company, the
Preferred Stock of each series shall be entitled to payment of such amount or
amounts in preference to any payment on Junior Stock as shall be provided in the
Directors' Resolution providing for the issuance of such shares of Preferred
Stock. In any such event, if the assets available for distribution shall be
insufficient to permit payment of the full preferential amount to all holders of
Preferred Stock, then distribution shall be made ratably among such holders
according to the amount due to each.
DESCRIPTION OF COMMON STOCK WARRANTS
The Company may issue warrants (which may be titled either "options" or
"warrants") for the purchase of Common Stock (the "Common Stock Warrants"). The
Common Stock Warrants may be issued independently or together with any
Securities offered by any Prospectus Supplement and may be attached to or
separate from such Securities. Each series of Common Stock Warrants will be
issued under a separate warrant agreement (a "Warrant Agreement") to be entered
into between the Company and a bank or trust company, as Warrant Agent, all as
set forth in the Prospectus Supplement relating to the particular issue of
offered Common Stock Warrants. The Warrant Agent will act solely as an agent of
the Company in connection with the Common Stock Warrant Certificates and will
not assume any obligation or relationship of agency or trust for or with any
holders of Common Stock Warrant Certificates or beneficial owners of Common
Stock Warrants. The form of Warrant Agreement, including the form of Common
Stock Warrant Certificate representing the Common Stock Warrants, is filed as an
exhibit to the Registration Statement to which this Prospectus pertains. The
following summaries of certain provisions of the form of Warrant Agreement and
Common Stock Warrant Certificate do not purport to be complete and are subject
to, and are qualified in their entirety by reference to, all the provisions of
the Warrant Agreement and the Common Stock Warrant Certificate.
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GENERAL
Reference is made to the accompanying Prospectus Supplement relating to the
Common Stock Warrants for the following terms of the Common Stock Warrants:
(i) the offering price;
(ii) the number of shares of Common Stock purchasable upon exercise of each such
Common Stock Warrant and the price at which such number of shares of Common
Stock may be purchased upon such exercise;
(iii) the date on which the right to exercise such Common Stock Warrants shall
commence and the date on which such right shall expire (the "Expiration Date");

and
(iv) any other terms of such Common Stock Warrants (and the accompanying
Prospectus Supplement may state that any of the terms set forth herein is
inapplicable to such series).
Common Stock Warrants for the purchase of Common Stock will be offered and
exercisable for U.S. dollars only and will be in registered form only.
Common Stock Warrant Certificates may be exchanged for new Common Stock Warrant
Certificates of different denominations, may (if in registered form) be
presented for registration or transfer, and may be exercised at the corporate
trust office of the Warrant Agent or any other office indicated in the
applicable Prospectus Supplement. Prior to the exercise of any Common Stock
Warrants, holders of such Common Stock Warrants will not have any rights of
holders of the Common Stock purchasable upon such exercise, including the right
to receive payments of dividends, if any, on the Common Stock purchasable upon
such exercise or to exercise any applicable right to vote.
EXERCISE OF COMMON STOCK WARRANTS
Each Common Stock Warrant will entitle the holder thereof to purchase such
shares of Common Stock at such exercise price as shall in each case be set forth
in, or calculable from, the Prospectus Supplement relating to the offered Common
Stock Warrants. After the close of business on the Expiration Date (or such
later date to which such Expiration Date may be extended by the Company)
unexercised Common Stock Warrants will become void.
Common Stock Warrants may be exercised by delivering to the Warrant Agent
payment as provided in the applicable Prospectus Supplement of the amount
required to purchase the Common Stock purchasable upon such exercise together
with certain information set forth on the reverse side of the Common Stock
Warrant Certificate. Common Stock Warrants will be deemed to have been exercised
upon receipt of payment of the exercise price, subject to the receipt, within
five business days, of the Common Stock Warrant Certificate evidencing such
Common Stock Warrants. Upon receipt of such payment and the Common Stock Warrant
Certificate properly completed and duly executed at the corporate trust office
of the Warrant Agent or any other office indicated in the applicable Prospectus
Supplement, the Company will, as soon as practicable, issue and deliver the
Common Stock purchasable upon such exercise. If fewer than all of the Common
Stock Warrants represented by such Common Stock Warrant Certificate are
exercised, a new Common Stock Warrant Certificate will be issued for the
remaining amount of Common Stock Warrants.
AMENDMENTS AND SUPPLEMENTS TO WARRANT AGREEMENT
The Warrant Agreement for a series of Common Stock Warrants may be amended or
supplemented without the consent of the holders of the Common Stock Warrants
issued thereunder to effect changes that are not inconsistent with the
provisions of the Common Stock Warrants and that do not adversely affect the
interests of the holders of the Common Stock Warrants.
COMMON STOCK WARRANT ADJUSTMENTS
Unless otherwise indicated in the applicable Prospectus Supplement, the exercise
price of, and the number of shares of Common Stock covered by, a Common Stock
Warrant are subject to adjustment in certain events,
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including: (i) the issuance of Common Stock as a dividend or distribution on the
Common Stock; (ii) subdivisions and combinations of the Common Stock; (iii) the
issuance to all holders of Common Stock of certain rights or warrants entitling
them to subscribe for or purchase Common Stock within 45 days after the date
fixed for the determination of the stockholders entitled to receive such rights
or warrants, at less than the current market price (as defined in the Warrant
Agreement for such series of Common Stock Warrants); and (iv) the distribution
to all holders of Common Stock of evidences of indebtedness or assets of the
Company (excluding certain cash dividends and distributions described below) or
rights or warrants (excluding those referred to above). In the event that the
Company shall distribute any rights or warrants to acquire capital stock
pursuant to clause (iv) above (the "Capital Stock Rights"), pursuant to which
separate certificates representing such Capital Stock Rights will be distributed

subsequent to the initial distribution of such Capital Stock Rights (whether or
not such distribution shall have occurred prior to the date of the issuance of a
series of Common Stock Warrants), such subsequent distribution shall be deemed
to be the distribution of such Capital Stock Rights; provided that the Company
may, in lieu of making any adjustment in the exercise price of, and the number
of shares of Common Stock covered by, a Common Stock Warrant upon a distribution
of separate certificates representing such Capital Stock Rights, make proper
provision so that each holder of such a Common Stock Warrant who exercises such
Common Stock Warrant (or any portion thereof) (a) before the record date for
such distribution of separate certificates shall be entitled to receive upon
such exercise shares of Common Stock issued with Capital Stock Rights and (b)
after such record date and prior to the expiration, redemption or termination of
such Capital Stock Rights shall be entitled to receive upon such exercise, in
addition to the shares of Common Stock issuable upon such exercise, the same
number of such Capital Stock Rights as would a holder of the number of shares of
Common Stock that such Common Stock Warrant so exercised would have entitled the
holder thereof to acquire in accordance with the terms and provisions applicable
to the Capital Stock Rights if such Common Stock Warrant was exercised
immediately prior to the record date for such distribution. Common Stock owned
by or held for the account of the Company or any majority owned subsidiary shall
not be deemed outstanding for the purpose of any adjustment required pursuant to
clause (iv) above.
No adjustment in the exercise price of, and the number of shares of Common Stock
covered by, a Common Stock Warrant will be made for regular quarterly or other
periodic or recurring cash dividends or distributions or for cash dividends or
distributions to the extent paid from retained earnings. No adjustment will be
required unless such adjustment would require a change of at least 1% in the
exercise price then in effect; provided that any such adjustment not so made
will be carried forward and taken into account in any subsequent adjustment; and
provided further that any such adjustment not so made shall be made no later
than three years after the occurrence of the event requiring such adjustment to
be made or carried forward. Except as stated above, the exercise price of, and
the number of shares of Common Stock covered by, a Common Stock Warrant will not
be adjusted for the issuance of Common Stock or any securities convertible into
or exchangeable for Common Stock, or securities carrying the right to purchase
any of the foregoing.
In the case of (i) a reclassification or change of the Common Stock, (ii) a
consolidation or merger involving the Company or (iii) a sale or conveyance to
another corporation of the property and assets of the Company as an entirety or
substantially as an entirety, in each case as a result of which holders of the
Company's Common Stock shall be entitled to receive stock, securities, other
property or assets (including cash) with respect to or in exchange for such
Common Stock, the holders of the Common Stock Warrants then outstanding will be
entitled thereafter to convert such Common Stock Warrants into the kind and
amount of shares of stock and other securities or property which they would have
received upon such reclassification, change, consolidation, merger, sale or
conveyance had such Common Stock Warrants been exercised immediately prior to
such reclassification, change, consolidation, merger, sale or conveyance.
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DESCRIPTION OF THE LLC PREFERRED SECURITIES
The following is a summary of certain terms and provisions of the LLC Preferred
Securities offered hereby. Reference is made to the LLC Articles, the
Regulations of SCI Finance (the "LLC Regulations") and the amendment to the LLC
Regulations adopted or to be adopted by the Manager establishing the rights,
preferences, privileges, limitations and restrictions relating to the LLC
Preferred Securities (the "Declaration"). The summaries set forth below and in
the accompanying Prospectus Supplement address the material terms of the LLC
Preferred Securities of any particular series but do not purport to be complete
and are subject to, and qualified in their entirety by reference to, the LLC
Articles, the LLC Regulations and the Declaration. Capitalized terms used in the
summaries below and not otherwise defined herein have the respective meanings
set forth in the LLC Articles, the LLC Regulations and the Declaration.
GENERAL
SCI Finance is authorized to issue up to 7,000,000 LLC Preferred Shares, in one
or more series or classes, with such dividend rights, liquidation preferences
per share, redemption provisions, voting rights, conversion or exchange rights

and other rights, preferences, privileges, limitations and restrictions as are
set forth in the LLC Articles, the LLC Regulations and the Declaration adopted
or to be adopted by the Manager. All of the LLC Preferred Shares which may be
issued in one or more series or classes, including the LLC Preferred Securities,
will rank pari passu with each other with respect to participation in profits
and assets. The LLC Articles and the LLC Regulations as currently in effect do
not permit the issuance of any preference interests ranking, as to participation
in the profits or the assets of SCI Finance, senior to the LLC Preferred Shares.
Reference is made to the accompanying Prospectus Supplement relating to the LLC
Preferred Securities for the following terms of the LLC Preferred Securities:
(a) title;
(b) the dividend terms (when dividends will accrue and be payable);
(c) the optional redemption provisions and the Redemption Price;
(d) the liquidation preference per LLC Preferred Security;
(e) the conversion rights for, and conversion price per share of, SCI Common
Stock;
(f) certain provisions relating to Non-Stock or Common Stock Fundamental Changes
(as defined below);
(g) the initial Reference Market Price (as defined below);
(h) book entry provisions, if other than as set forth below; and
(i) any other terms of the series (and the accompanying Prospectus Supplement
may state that any of the terms set forth herein is inapplicable to such
series).
DIVIDENDS
Cumulative dividends on the LLC Preferred Securities will accrue and be payable
as set forth in the accompanying Prospectus Supplement, when, as and if declared
by SCI Finance, except as otherwise described below.
The annual dividend payable on each LLC Preferred Security will be fixed as set
forth in the accompanying Prospectus Supplement. The amount of dividends is
computed on the basis of twelve 30-day months and a 360-day year and, for any
period shorter than a full monthly dividend period, will be computed on the
basis of the actual number of days elapsed in such period. Payment of dividends
generally is limited to the amount of funds held by SCI Finance and legally
available therefor.
Dividends declared on the LLC Preferred Securities are payable to the record
holders thereof as they appear on the register for the LLC Preferred Securities
on the record date, which will be one Business Day prior to the relevant payment
date. In the event that any date on which dividends are payable on the LLC
Preferred
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Securities is not a Business Day, then payment of the dividend payable on such
date will be made on the next succeeding day which is a Business Day (and
without any interest or other payment in respect of any such delay) except that,
if such Business Day is in the next succeeding calendar year, such payment shall
be made on the immediately preceding Business Day, in each case with the same
force and effect as if made on such date. The term "Business Day" shall mean any
day other than a day on which banking institutions in The City of New York are
authorized or required by law to close.
Dividends on the LLC Preferred Securities of any series will be cumulative
(whether or not declared and whether or not there are profits, surplus or other
funds legally available for the payment of dividends). Dividends on the LLC
Preferred Securities must be declared by SCI Finance, by action of the Manager,
in any calendar year or portion thereof to the extent that the Manager
reasonably anticipates that at the time of payment SCI Finance will have, and
must be paid by SCI Finance to the extent that at the time of proposed payment
SCI Finance has, (x) funds legally available for the payment of such dividends

and (y) cash on hand sufficient to permit such payments. It is anticipated that
SCI Finance's earnings will result almost exclusively from payments under the
Loans of proceeds from the sale of the LLC Preferred Securities and the issuance
of LLC Common Shares (as described under "-- Description of the Loans"). SCI
Limited will have the right to extend interest payments on the Loans for up to
60 monthly interest payment periods over the term of the Loans. Interest shall
accrue on and be payable in respect of any dividend payment on the LLC Preferred
Securities which is in arrears at the interest rate payable in respect of the
Loans to the extent permitted by applicable law.
CERTAIN RESTRICTIONS ON SCI FINANCE
If dividends have not been paid in full on the LLC Preferred Securities, SCI
Finance may not:
(i) pay, or declare and set aside for payment, any dividends on any other LLC
Preferred Shares ranking pari passu with the LLC Preferred Securities as regards
participation in profits of SCI Finance ("SCI Finance Dividend Parity Shares"),
unless the amount of any dividends declared on any SCI Finance Dividend Parity
Shares is paid on SCI Finance Dividend Parity Shares and the LLC Preferred
Securities on a pro rata basis on the date such dividends are paid on such SCI
Finance Dividend Parity Shares, so that
(x)(a) the aggregate amount of dividends paid on the LLC Preferred
Securities bears the same ratio to (b) the aggregate amount of dividends
paid on such SCI Finance Dividend Parity Shares as
(y)(a) the aggregate amount of all accumulated arrears of unpaid dividends
in respect of the LLC Preferred Securities bears to (b) the aggregate
amount of all accumulated arrears of unpaid dividends in respect of such
SCI Finance Dividend Parity Shares;
(ii) pay, or declare and set aside for payment, any dividends on any interests
in SCI Finance ranking junior to the LLC Preferred Securities as to dividends
("SCI Finance Dividend Junior Shares"); or
(iii) call for redemption or redeem, purchase or otherwise acquire any SCI
Finance Dividend Parity Shares or SCI Finance Dividend Junior Shares or any LLC
Preferred Securities other than (x) the redemption of all outstanding LLC
Preferred Securities at the Redemption Price (as defined below), (y) pursuant to
a pro rata redemption of the LLC Preferred Securities at the Redemption Price or
(z) pursuant to a purchase or exchange offer made on the same terms to all
holders of the LLC Preferred Securities, it being understood that this provision
shall not limit the rights of holders of LLC Preferred Securities to exercise
their conversion rights
until, in each case, such time as all accumulated arrears of unpaid dividends
(whether or not declared) on the LLC Preferred Securities shall have been paid
in full for all dividend periods terminating on or prior to, in the case of
clauses (i) and (ii), such payment, and in the case of clause (iii), the date of
such call, redemption, purchase or acquisition. As of the date of this
Prospectus, SCI Finance has no SCI Finance Dividend Parity Shares outstanding
and has no plans to issue such shares.
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MANDATORY REDEMPTION
The proceeds from any prepayment or repayment of principal on the Loans to SCI
Limited of proceeds from the issuance and sale of LLC Preferred Securities and
LLC Common Shares must be applied to redeem the LLC Preferred Securities at the
Redemption Price upon not less than 30 nor more than 60 days' notice in writing
by SCI Finance to the holders of the LLC Preferred Securities except at final
maturity of the Loans, in which case the redemption of LLC Preferred Securities
will occur as soon as practicable thereafter.
OPTIONAL REDEMPTION
The LLC Preferred Securities are redeemable, at the option of SCI Finance
subject to the prior consent of the Manager, in whole or in part from time to
time, on or after the date and subject to the terms set forth in the
accompanying Prospectus Supplement, upon not less than 30 nor more than 60 days'
notice in writing by SCI Finance to the holders of LLC Preferred Securities, at

the prices set forth in the accompanying Prospectus Supplement (the "Redemption
Price"), in each case plus accrued and unpaid dividends (whether or not
declared) to the date fixed for redemption.
In the event that fewer than all the outstanding LLC Preferred Securities are to
be redeemed, the LLC Preferred Securities to be redeemed will be selected as
described under "-- Book-Entry Issuance; the Depository Trust Company" below,
pro rata as nearly as practicable or by lot, or by such other method as the
Paying and Conversion Agent may determine to be fair and appropriate. In the
event that any monthly dividend payable on the LLC Preferred Securities is in
arrears, LLC Preferred Securities may not be redeemed unless by conversion of
LLC Preferred Securities into shares of SCI Common Stock, and neither SCI nor
SCI Finance nor any other subsidiary of SCI may purchase or acquire any of such
shares otherwise than pursuant to a purchase or exchange offer made on the same
terms to all holders of record of the LLC Preferred Securities.
If SCI Finance gives a notice of redemption in respect of LLC Preferred
Securities, then, by 12:00 noon, New York time, on the redemption date, SCI
Finance will irrevocably deposit with the Paying and Conversion Agent or the
Depository Trust Company ("DTC"), as the case may be, funds sufficient to pay
the Redemption Price and will give the Paying and Conversion Agent or DTC, as
the case may be, irrevocable instructions and authority to pay the Redemption
Price to the holders thereof. If notice of redemption shall have been given and
funds deposited as required, then upon the date of such deposit, all rights of
holders of LLC Preferred Securities so called for redemption will cease, except
the right of the holders of such shares to receive the Redemption Price, but
without interest, and such shares will cease to be outstanding. In the event
that any date on which any payment in respect of the redemption of LLC Preferred
Securities is not a Business Day, then payment of the Redemption Price payable
on such date will be made on the next succeeding day which is a Business Day
(and without any interest or other payment in respect of any such delay) except
that, if such Business Day falls in the next calendar year, such payment will be
made on the immediately preceding Business Day, in each case with the same force
and effect as if made on such date. In the event that payment of the Redemption
Price in respect of LLC Preferred Securities is improperly withheld or refused
and not paid either by SCI Finance or by SCI pursuant to the Guarantee (as
defined below), dividends on such shares will continue to accrue, at the thenapplicable rate, from the original redemption date to the date of payment, in
which case the actual payment date will be considered the date fixed for
redemption for purposes of calculating the Redemption Price.
Subject to the foregoing, SCI or its subsidiaries may at any time and from time
to time purchase outstanding LLC Preferred Securities by tender, in the open
market or by private agreement.
TAX EVENT REDEMPTION
If a Tax Event (as defined below) shall occur and be continuing, the LLC
Preferred Securities will be subject to redemption, at the option of SCI
Finance, in whole but not in part, upon not less than 30 nor more than 60 days'
notice in writing by the Company to the holders of such LLC Preferred
Securities, such notice to be given within 90 days following the occurrence of
such Tax Event at a redemption price or prices set forth in the accompanying
Prospectus Supplement.
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"Tax Event" means, with respect to any LLC Preferred Securities, that SCI shall
have obtained an opinion of nationally recognized independent tax counsel
experienced in such matters to the effect that, on or after the date of the
accompanying Prospectus Supplement relating to such LLC Preferred Securities, as
a result of (a) any amendment to, or change (including any announced prospective
change) in, the laws (or any regulations thereunder) of the United States or any
political subdivision or taxing authority thereof or therein, (b) any amendment
to, or change in, an interpretation or application of any such laws or
regulations by any legislative body, court, governmental agency or regulatory
authority (including the enactment of any legislation and the publication of any
judicial decision or regulatory determination), (c) any official interpretation
or pronouncement that provides for a position with respect to such laws or
regulations that differs from the generally accepted position or (d) any action
taken by any governmental agency or regulatory authority, which amendment or
change is enacted, promulgated, issued or effective or which interpretation or
pronouncement is issued or announced or which action is taken, in each case on

or after the date of such accompanying Prospectus Supplement, there is more than
an insubstantial risk that (i) SCI Finance is subject to federal income tax with
respect to interest accrued or received on the Loans or (ii) SCI Finance is
subject to liability for more than a de minimis amount of taxes, duties or other
governmental charges.
LIQUIDATION DISTRIBUTION
In the event of any voluntary or involuntary liquidation, dissolution or winding
up of SCI Finance, the holders of LLC Preferred Securities at the time
outstanding will be entitled to receive out of the assets of SCI Finance legally
available for distribution to shareholders, before any distribution of assets is
made to holders of the LLC Common Shares or any other class of interests in SCI
Finance ranking junior to the LLC Preferred Securities as regards participation
in assets of SCI Finance, but together with the holders of every other series of
LLC Preferred Shares outstanding, if any, ranking pari passu with the LLC
Preferred Securities as regards participation in the assets of SCI Finance ("SCI
Finance Liquidation Parity Shares"), an amount equal, in the case of the holders
of the LLC Preferred Securities, to the aggregate of the liquidation preference
per LLC Preferred Security set forth in the accompanying Prospectus Supplement
and all accumulated and unpaid dividends (whether or not declared) to the date
of payment (the "Liquidation Distribution"). If, upon any such liquidation, the
Liquidation Distribution can be paid only in part because SCI Finance has
insufficient assets available to pay in full the aggregate Liquidation
Distribution and the aggregate maximum liquidation distributions on SCI Finance
Liquidation Parity Shares, then the amounts payable by SCI Finance on the LLC
Preferred Securities and on such SCI Finance Liquidation Parity Shares shall be
paid on a pro rata basis, so that
(i)(x) the aggregate amount paid in respect of the Liquidation Distribution
bears the same ratio to (y) the aggregate amount paid as liquidation
distributions (including accrued and unpaid dividends) on SCI Finance
Liquidation Parity Shares as
(ii)(x) the aggregate Liquidation Distribution bears to (y) the aggregate
liquidation preference (including accrued and unpaid dividends) on SCI Finance
Liquidation Parity Shares.
Pursuant to the LLC Regulations, SCI Finance will be considered to have
commenced voluntary wind-up and dissolution automatically (i) when the period
fixed for the duration of SCI Finance expires, (ii) if the holders of the LLC
Common Shares pass a resolution requiring SCI Finance to be wound up and
dissolved, (iii) upon the bankruptcy, resignation, withdrawal, expulsion,
termination, cessation or dissolution of SCI or the Manager (if other than SCI),
(iv) upon the happening of any event that would cause a holder of LLC Common
Shares to cease to be a holder thereof or (v) if SCI transfers any LLC Common
Shares or if all of the LLC Common Shares are redeemed, repurchased or cancelled
by SCI Finance.
VOTING RIGHTS
Except as provided below and under "-- Description of the
Guarantee -- Amendments and Assignments" and "-- Description of the
Loans -- Miscellaneous," the holders of the LLC Preferred Securities will have
no voting rights.
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If (i) SCI Finance fails to pay dividends in full on the LLC Preferred
Securities (whether or not there are funds legally available therefor) for more
than 60 consecutive monthly dividend periods, (ii) an Event of Default (as
defined in the Loan Agreement relating to the Loans) occurs and is continuing on
the Loans or (iii) SCI is in default under any of its payment or other
obligations under the Payment, Guarantee and Conversion Agreement entered into
by the Company for the benefit of each holder of LLC Securities (the
"Guarantee"), then the holders of outstanding LLC Preferred Securities, together
with the holders of any other series of LLC Preferred Shares having the right to
vote for the appointment of a trustee in such event, acting as a single class,
will be entitled, by resolution passed by the holders of a majority in
liquidation preference (plus all accrued and unpaid dividends per share) of such
shares present in person or represented by proxy at a meeting of such holders
convened for such purpose (or by written consent), to appoint and authorize a
trustee to enforce SCI Finance's rights as a creditor under the Loans against

SCI Limited and SCI (including the acceleration of principal and accrued
interest on the Loans), enforce the obligations undertaken by SCI under the
Guarantee and the Liability Assumption Agreement (as defined below) and declare
and pay dividends on the LLC Preferred Securities. For purposes of determining
whether SCI Finance has failed to pay dividends in full for more than 60
consecutive monthly dividend periods, dividends shall be deemed to remain in
arrears, notwithstanding any payments in respect thereof, until full cumulative
dividends have been or contemporaneously are declared and paid with respect to
all monthly dividend periods terminating on or prior to the date of payment of
such full cumulative dividends. Not later than 45 days after such entitlement
arises, the Manager will convene a meeting for the above purposes. If the
Manager fails to convene such meeting within such 45-day period, the holders of
10% in liquidation preference (plus all accrued and unpaid dividends per share)
of the outstanding LLC Preferred Securities and such other LLC Preferred Shares
will be entitled to convene such meeting. The provisions of the LLC Regulations
regarding the convening and conduct of meetings will apply with respect to any
such meeting. Any trustee so appointed shall vacate office immediately with
respect to the LLC Preferred Securities, if SCI Finance (or SCI pursuant to the
Guarantee) shall have paid in full all accrued and unpaid dividends on the LLC
Preferred Securities or such default or breach by SCI shall have been cured.
If any resolution is presented to the members of SCI Finance providing for, or
the Manager otherwise proposes to effect (it being understood that the automatic
dissolution and liquidation events described in clauses (iii), (iv) and (v)
under "-- Liquidation Distribution" above will not be deemed to be a proposal by
the Manager, and are not subject to the approval procedures described in this
paragraph), (x) any amendment of the LLC Articles, the LLC Regulations, the
Declaration or other action that adversely varies or abrogates the rights,
preferences or privileges of the LLC Preferred Securities (including, without
limitation, the authorization or issuance of any interests in SCI Finance
ranking, as to participation in the profits or assets of SCI Finance, senior to
the LLC Preferred Securities, or the issuance of any debt by SCI Finance), (y)
the liquidation, dissolution or winding up of SCI Finance or (z) the
modification of the provisions of the LLC Articles and the LLC Regulations which
absolutely prohibit transfers of LLC Common Shares, then the holders of
outstanding LLC Preferred Shares of all series (and, in the case of a resolution
described in clause (x) above which would equally adversely affect the rights,
preferences or privileges of any SCI Finance Dividend Parity Shares or any SCI
Finance Liquidation Parity Shares, such SCI Finance Dividend Parity Shares or
such SCI Finance Liquidation Parity Shares, as the case may be, or, in the case
of any resolution described in clause (y) or (z) above, all SCI Finance
Liquidation Parity Shares) will be entitled to vote together as a class on such
resolution or action of the Manager (but not on any other resolution or action),
and such resolution or action shall not be effective except with the approval of
the holders of 66 2/3% in liquidation preference (plus all accrued and unpaid
dividends) of such outstanding shares; provided, however, that no such approval
or ratification shall be required if the liquidation, dissolution and winding up
of SCI Finance is proposed or initiated upon the initiation of proceedings, or
after proceedings have been initiated, for the liquidation, dissolution or
winding up of SCI or the Manager (if other than SCI).
No vote or consent of the holders of the LLC Preferred Securities will be
required for SCI Finance to redeem and cancel LLC Preferred Securities in
accordance with the LLC Regulations and the Declaration.
The rights attached to the LLC Preferred Securities will be deemed not to be
varied by the creation or issue of, and no vote will be required for the
creation of, any further series of LLC Preferred Shares or any other interests
in SCI Finance ranking as regards participation in the profits or assets of SCI
Finance pari passu with or junior to the LLC Preferred Securities.
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Any required approval of holders of LLC Preferred Securities may be given at a
meeting of such holders convened for such purpose, at a general meeting of
shareholders of SCI Finance or pursuant to written consent. SCI Finance will
cause a notice of any meeting at which holders of the LLC Preferred Securities
are entitled to vote, or of any matter upon which action by written consent of
such holders is to be taken, to be mailed to each holder of record of the LLC
Preferred Securities. Each such notice will include a statement setting forth
(i) the date of such meeting or the date by which such action is to be taken,
(ii) a description of any resolution proposed for adoption at such meeting on
which such holders are entitled to vote or of such matter upon which written

consent is sought and (iii) instructions for the delivery of proxies or written
consents.
Notwithstanding that holders of LLC Preferred Securities are entitled to vote or
consent under any of the circumstances described above, any of the LLC Preferred
Securities and such other LLC Preferred Shares entitled to vote or consent with
such LLC Preferred Securities as a single class outstanding at such time that
are owned by SCI or any entity owned 50% or more by SCI, either directly or
indirectly, shall not be entitled to vote or consent and shall, for the purposes
of such vote or consent, be treated as if they were not outstanding.
CONVERSION RIGHTS
Except as otherwise provided in the Prospectus Supplement, the holders of the
LLC Preferred Securities will have the conversion rights as set forth below:
Each LLC Preferred Security will be convertible at any time at the option of the
holder thereof into such number of whole shares of SCI Common Stock as is equal
to the per share liquidation preference of the LLC Preferred Securities
surrendered for conversion divided by the initial conversion price per share of
SCI Common Stock set forth in the accompanying Prospectus Supplement, subject to
adjustment as described below. LLC Preferred Securities called for redemption
will not be convertible after the close of business on the second Business Day
preceding the date fixed for redemption, unless SCI Finance defaults in payment
of the applicable Redemption Price or SCI defaults in its obligation to deliver
SCI Common Stock in exchange for shares of LLC Preferred Securities previously
surrendered for conversion. No fractional shares of SCI Common Stock will be
issued as a result of conversion, but in lieu thereof, in the sole discretion of
SCI, either (i) such fractional interest will be rounded upon the next whole
share or (ii) an appropriate amount will be paid in cash by SCI.
The initial conversion price is subject to adjustment (under formulae set forth
in the Declaration) in certain events, including: (i) the issuance of SCI Common
Stock as a dividend or distribution on SCI Common Stock; (ii) certain
subdivisions and combinations of the SCI Common Stock; (iii) the issuance to all
holders of SCI Common Stock of certain rights or warrants to purchase SCI Common
Stock; (iv) the distribution to all holders of SCI Common Stock of (A) shares of
capital stock of SCI (other than SCI Common Stock), (B) evidences of
indebtedness of SCI and/or (C) other assets (including securities, but excluding
any rights or warrants referred to in clause (iii) above, any dividends or
distributions in connection with the liquidation, dissolution or winding-up of
SCI, any dividends payable solely in cash that may from time to time be fixed by
the Board of Directors of SCI and any dividends or distributions referred to in
clause (i) above); (v) distributions consisting of cash, excluding (a) any cash
dividends on the SCI Common Stock to the extent that the aggregate cash
dividends per share of SCI Common Stock in any consecutive 12-month period do
not exceed the greater of (x) the amount per share of SCI Common Stock of the
cash dividends paid on the SCI Common Stock in the immediately preceding
12-month period, to the extent that such dividends for the immediately preceding
12-month period did not require an adjustment of the conversion price pursuant
to this clause (v) (as adjusted to reflect subdivisions or combinations of the
SCI Common Stock), and (y) 15% of the average of the daily Closing Price (as
defined in the Declaration) of the SCI Common Stock for the ten consecutive
Trading Days (as defined in the Declaration) immediately prior to the date of
declaration of such dividend, and (b) any dividend or distribution in connection
with the liquidation, dissolution or winding up of SCI or a redemption of any
rights issued under a rights agreement (provided, however that no adjustment
shall be made pursuant to this clause (v) if such distribution would otherwise
constitute a Fundamental Change (as defined below) and be reflected in a
resulting adjustment described below); and (vi) payment in respect of a tender
or exchange offer by SCI or any subsidiary of SCI for SCI Common Stock to the
extent that the cash and value of any other consideration included in such
payment per share of SCI Common Stock exceeds (by more than 10%, with any
smaller excess being disregarded in computing the adjustment provided hereby)
the first
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reported sale price per share of SCI Common Stock on the Trading Day next
succeeding the Expiration Time (as defined in the Declaration) for such tender
or exchange offer. If any adjustment is required to be made as set forth in
clause (v) above as a result of a distribution which is a dividend described in
subclause (a) of clause (v) above, such adjustment would be based upon the

amount by which such distribution exceeds the amount of the dividend permitted
to be excluded pursuant to such subclause (a) of clause (v). If an adjustment is
required to be made as set forth in clause (v) above as a result of a
distribution which is not such a dividend, such adjustment would be based upon
the full amount of such distribution. If an adjustment is required to be made as
set forth in clause (vi) above, such adjustment would be calculated based upon
the amount by which the aggregate consideration paid for SCI Common Stock
acquired in the tender or exchange offer exceeds the value of such shares based
on the first reported sale price of the SCI Common Stock on the Trading Day next
succeeding the Expiration Time. In lieu of making such a conversion price
adjustment in the case of certain dividends or distributions, SCI may provide
that upon the conversion of LLC Preferred Securities the holder converting such
LLC Preferred Securities will receive, in addition to the shares of SCI Common
Stock of which such holder is entitled, the cash, securities or other property
which such holder would have received if such holder had, immediately prior to
the record date for such dividend or distribution, converted its LLC Preferred
Securities into SCI Common Stock.
SCI Finance from time to time may, to the extent permitted by law and with the
consent of the Manager, reduce the conversion price by any amount for any period
of at least 20 Business Days, in which case SCI Finance shall give at least 15
days' notice of such reduction to the holders of the LLC Preferred Securities.
SCI Finance may, at its option and with the consent of the Manager, make such
reduction in the conversion price, in addition to those set forth above, as SCI
Finance deems advisable to avoid or diminish any income tax to holders of SCI
Common Stock resulting from any dividend or distribution of stock (or rights to
acquire stock) or from any event treated as such for tax purposes or for any
other reasons.
In the event that SCI shall be a party to any transaction or series of
transactions constituting a Fundamental Change, including, without limitation,
(i) any recapitalization or reclassification of the SCI Common Stock (other than
a change in par value or as a result of a subdivision or combination of the SCI
Common Stock); (ii) any consolidation or merger of SCI with or into another
corporation as a result of which holders of SCI Common Stock shall be entitled
to receive securities or other property or assets (including cash) with respect
to or in exchange for the SCI Common Stock (other than a merger which does not
result in a reclassification, conversion, exchange or cancellation of
outstanding shares of SCI Common Stock); (iii) any sale or transfer of all or
substantially all of the assets of SCI; or (iv) any compulsory share exchange,
pursuant to any of which holders of SCI Common Stock shall be entitled to
receive other securities, cash or other property, then appropriate provision
shall be made so that the holder of each LLC Preferred Security then outstanding
shall have the right thereafter to convert such security only into (x) if any
such transaction constitutes a Non-Stock Fundamental Change (as defined below),
the kind and amount of the securities, cash or other property that would have
been receivable upon such recapitalization, reclassification, consolidation,
merger, sale, transfer or share exchange by a holder of the number of shares of
SCI Common Stock issuable upon conversion of such LLC Preferred Security
immediately prior to such recapitalization, reclassification, consolidation,
merger, sale, transfer or share exchange, after giving effect to any adjustment
in the conversion price in accordance with clause (i) of the following
paragraph, and (y) if any such transaction constitutes a Common Stock
Fundamental Change (as defined below), common stock of the kind received by
holders of SCI Common Stock as a result of such Common Stock Fundamental Change
in an amount determined in accordance with clause (ii) of the following
paragraph. The company formed by such consolidation or resulting from such
merger or which acquires such assets or which acquires the SCI Common Stock, as
the case may be, shall make provisions in its certificate or articles of
incorporation or other constituent document to establish such right. Such
certificate or articles of incorporation or other constituent document shall
provide for adjustments which, for events subsequent to the effective date of
such certificate or articles of incorporation or other constituent document,
shall be as nearly equivalent as practical to the relevant adjustments provided
for in the preceding paragraphs and in this paragraph.
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Notwithstanding any other provision in the preceding paragraphs, if any
Fundamental Change (as defined below) occurs, the conversion price in effect
will be adjusted immediately after that Fundamental Change as follows:
(i) in the case of a Non-Stock Fundamental Change, the conversion price per

share of SCI Common Stock immediately following such Non-Stock Fundamental
Change will be the lower of (A) the conversion price in effect immediately prior
to such Non-Stock Fundamental Change, but after giving effect to any other prior
adjustments effected pursuant to the preceding paragraphs, and (B) the result
obtained by multiplying the greater of the Applicable Price (as defined below)
or the then applicable Reference Market Price (as defined below) by a fraction
of which the numerator will be the liquidation preference of the LLC Preference
Securities as set forth in the applicable Prospectus Supplement and the
denominator of which will be the then current Redemption Price per LLC Preferred
Security (or, if such Redemption Price is to be determined prior to the date on
which the LLC Preferred Securities may first be called for redemption, the
prices set forth in the Prospectus Settlement); and
(ii) in the case of a Common Stock Fundamental Change, the conversion price per
share of SCI Common Stock immediately following the Common Stock Fundamental
Change will be the conversion price in effect immediately prior to the Common
Stock Fundamental Change, but after giving effect to any other prior adjustments
effected pursuant to the preceding paragraphs, multiplied by a fraction, the
numerator of which is the Purchaser Stock Price (as defined below) and the
denominator of which is the Applicable Price; provided, however, that in the
event of a Common Stock Fundamental Change in which (A) 100% of the value of the
consideration received by a holder of SCI Common Stock is common stock of the
successor, acquiror or other third party (and cash, if any, paid with respect to
any fractional interests in that common stock resulting from the Common Stock
Fundamental Change) and (B) all of the SCI Common Stock shall have been
exchanged for, converted into, or acquired for, common stock of the successor,
acquiror or other third party, the conversion price per share of SCI Common
Stock immediately following the Common Stock Fundamental Change shall be the
conversion price in effect immediately prior to the Common Stock Fundamental
Change multiplied by a fraction, the numerator of which is one (1) and the
denominator of which is the number of shares of common stock of the successor,
acquiror, or other third party received by a holder of one share of SCI Common
Stock as a result of the Common Stock Fundamental Change.
Depending upon whether the Fundamental Change is a Non-Stock Fundamental Change
or Common Stock Fundamental Change, a holder may receive significantly different
consideration upon conversion. In the event of a Non-Stock Fundamental Change,
the holder has the right to convert LLC Preferred Securities into the kind and
amount of shares of stock and other securities or property or assets (including
cash), except as otherwise provided above, as is determined by the number of
shares of SCI Common Stock receivable upon conversion at the conversion price as
adjusted in accordance with clause (i) of the preceding paragraph. However, in
the event of a Common Stock Fundamental Change in which less than 100% of the
value of the consideration received by a holder of SCI Common Stock is common
stock of the successor, acquiror or other third party, a holder of a LLC
Preferred Security who converts such share following the Common Stock
Fundamental Change will receive consideration in the form of such common stock
only, whereas a holder who converted such share prior to the Common Stock
Fundamental Change will have received consideration in the form of such common
stock as well as any other securities or assets (which may include cash)
issuable upon conversion of such LLC Preferred Security immediately prior to
such Common Stock Fundamental Change.
The term "Applicable Price" means (i) in the event of a Non-Stock Fundamental
Change in which the holders of SCI Common Stock receive only cash, the amount of
cash receivable by a holder of one share of SCI Common Stock and (ii) in the
event of any other Non-Stock Fundamental Change or any Common Stock Fundamental
Change, the average of the reported last sale price for one share of the SCI
Common Stock (determined as provided in the Declaration) during the ten Trading
Days immediately prior to the record date for the determination of the holders
of SCI Common Stock entitled to receive cash, securities, property or other
assets in connection with such Non-Stock Fundamental Change or Common Stock
Fundamental Change or, if there is no such record date, prior to the date on
which the holders of the SCI Common Stock will have the right to receive such
cash, securities, property or other assets.
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The term "Common Stock Fundamental Change" means any Fundamental Change in which
more than 50% of the value (as determined in good faith by SCI's Board of
Directors) of the consideration received by holders of SCI Common Stock pursuant
to such transaction consists of common stock that, for the ten consecutive
Trading Days immediately prior to such Fundamental Change, has been admitted for

listing or admitted for listing subject to notice of issuance on a national
securities exchange or quoted on the Nasdaq National Market; provided, however,
that a Fundamental Change will not be a Common Stock Fundamental Change unless
either (i) SCI continues to exist after the occurrence of such Fundamental
Change and the outstanding LLC Preferred Securities continue to exist as
outstanding LLC Preferred Securities, or (ii) the outstanding LLC Preferred
Securities continue to exist as LLC Preferred Securities and are convertible
into common stock of the successor to SCI.
The term "Fundamental Change" means the occurrence of any transaction or event
or series of transactions or events pursuant to which all or substantially all
of the SCI Common Stock is exchanged for, converted into, acquired for or
constitutes solely the right to receive cash, securities, property or other
assets (whether by means of an exchange offer, liquidation, tender offer,
consolidation, merger, combination, reclassification, recapitalization or
otherwise); provided, however, in the case of a plan involving more than one
such transaction or event, for purposes of adjustment of the conversion price,
such Fundamental Change will be deemed to have occurred when substantially all
of the SCI Common Stock received in such transaction has been exchanged for,
converted into, or acquired for or constitutes solely the right to receive cash,
securities, property or other assets but the adjustment shall be based upon the
consideration that the holders of SCI Common Stock received in the transaction
or event as a result of which more than 50% of the SCI Common Stock shall have
been exchanged for, converted into, or acquired for, or shall constitute solely
the right to receive such cash, securities, properties or other assets; and
provided further, that such term does not include (i) any transaction or event
in which SCI and/or any of its subsidiaries are the issuers of all the cash,
securities, property or other assets exchanged, acquired or otherwise issued in
the transaction or event, or (ii) any transaction or event in which the holders
of SCI Common Stock receive securities of an issuer other than SCI if,
immediately following such transaction or event, holders of SCI Common Stock
hold a majority of the securities having the power to vote normally in the
election of directors of such other issuer outstanding immediately following
such transaction or other event.
The term "Non-Stock Fundamental Change" means any Fundamental Change other than
a Common Stock Fundamental Change.
The term "Purchaser Stock Price" means, with respect to any Common Stock
Fundamental Change, the average of the reported last sale prices for one share
of the common stock received by holders of SCI Common Stock in such Common Stock
Fundamental Change during the ten Trading Days immediately prior to the record
date for the determination of the holders of SCI Common Stock entitled to
receive such common stock or, if there is no such record date, prior to the date
upon which the holders of SCI Common Stock shall have the right to receive the
common stock.
The term "Reference Market Price" will initially mean the price set forth in the
accompanying Prospectus Supplement (which unless otherwise specified in the
accompanying Prospectus Supplement will be 66 2/3% of the last reported sale
price for SCI Common Stock on the New York Stock Exchange on the date of such
Prospectus Supplement) and, in the event of any adjustment to the conversion
price other than as a result of a Fundamental Change, the Reference Market Price
will also be adjusted so that the ratio of the Reference Market Price to the
conversion price after giving effect to any adjustment will always be the same
as the ratio of the initial Reference Market Price to the initial conversion
price of the LLC Preferred Securities.
No adjustment in the conversion price will be required unless the adjustment
would require a change of at least 1% in the conversion price then in effect;
provided, however, that any adjustment that would otherwise be required to be
made shall be carried forward and taken into account in any subsequent
adjustment.
The holders of LLC Preferred Securities at the close of the business on a
dividend payment record date will be entitled to receive the dividend payment on
those shares on the corresponding dividend payment date notwithstanding the
subsequent conversion thereof or SCI Finance's default in payment of the
dividend due on that dividend payment date. A holder of LLC Preferred Securities
on a dividend payment record date who (or
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whose transferee) tenders any shares for conversion on a dividend payment date
will receive the dividend payable by SCI Finance on LLC Preferred Securities on
that date.
BOOK-ENTRY ISSUANCE; THE DEPOSITORY TRUST COMPANY
DTC will act only as securities depository for the LLC Preferred Securities. The
LLC Preferred Securities will be issued as fully-registered in the name of Cede
& Co. (DTC's partnership nominee). One or more fully-registered global LLC
Preferred Security certificates will be issued, representing in the aggregate
the total number of LLC Preferred Securities, and will be deposited with DTC.
DTC may act as securities depository for any of the other Securities; if it does
so, a description of the applicable book-entry procedures will be set forth in
the applicable Prospectus Supplement.
DTC is a limited-purpose trust company organized under the New York Banking Law,
a "banking organization" within the meaning of the New York Banking Law, a
member of the Federal Reserve System, a "clearing corporation" within the
meaning of the New York Uniform Commercial Code, and a "clearing agency"
registered pursuant to the provisions of Section 17A of the Securities Exchange
Act of 1934. DTC holds securities that its participants ("Participants") deposit
with DTC. DTC also facilitates the settlement among Participants of securities
transactions, such as transfers and pledges, in deposited securities through
electronic computerized book-entry changes in Participants' accounts, thereby
eliminating the need for physical movement of securities certificates. Direct
Participants include securities brokers and dealers, banks, trust companies,
clearing corporations, and certain other organizations ("Direct Participants").
DTC is owned by a number of its Direct Participants and by the New York Stock
Exchange, Inc., the American Stock Exchange, Inc., and the National Association
of Securities Dealers, Inc. Access to the DTC system is also available to others
such as securities brokers and dealers, banks, and trust companies that clear
through or maintain a custodial relationship with a Direct Participant, either
directly or indirectly ("Indirect Participants"). The Rules applicable to DTC
and its Participants are on file with the Commission.
Purchases of LLC Preferred Securities under the DTC system must be made by or
through Direct Participants, which will receive a credit for the LLC Preferred
Securities on DTC's records. The ownership interest of each actual purchaser of
each LLC Preferred Security ("Beneficial Owner") is in turn to be recorded on
the Direct and Indirect Participants' records. Beneficial Owners will not
receive written confirmations from DTC of their purchase, but Beneficial Owners
are expected to receive written confirmations providing details of the
transaction, as well as periodic statements of their holdings, from the Direct
or Indirect Participant through which the Beneficial Owner purchased LLC
Preferred Securities. Transfers of ownership interests in the LLC Preferred
Securities are to be accomplished by entries made on the books of Participants
acting on behalf of Beneficial Owners. Beneficial Owners will not receive
certificates representing their ownership interests in LLC Preferred Securities,
except in the event that use of the book-entry system for the LLC Preferred
Securities is discontinued. The laws of some states require that certain
purchasers of securities take physical delivery of such securities in definitive
form. Such laws may impair the ability to transfer beneficial interests in a
global LLC Preferred Security certificate.
DTC has no knowledge of the actual Beneficial Owners of the LLC Preferred
Securities; DTC's records reflect only the identity of the Direct Participants
to whose accounts such LLC Preferred Securities are credited, which may or may
not be the Beneficial Owners. The Participants will remain responsible for
keeping account of their holdings on behalf of their customers.
Conveyance of notices and other communications by DTC to Direct Participants, by
Direct Participants to Indirect Participants, and by Direct Participants and
Indirect Participants to Beneficial Owners will be governed by arrangements
among them, subject to any statutory or regulatory requirements as may be in
effect from time to time.
Redemption notices will be sent to Cede & Co. If less than all of the LLC
Preferred Securities are being redeemed, DTC's practice is to determine by lot
the amount of the interest of each Direct Participant in such series to be
redeemed.
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Although voting with respect to the LLC Preferred Securities is limited, in
those cases where a vote is required, neither DTC nor Cede & Co. will consent or
vote with respect to LLC Preferred Securities. Under its usual procedures, DTC
mails an Omnibus Proxy to SCI Finance as soon as possible after the record date.
The Omnibus Proxy assigns Cede & Co.'s consenting or voting rights to those
Direct Participants to whose accounts the LLC Preferred Securities are credited
on the record date (identified in a listing attached to the Omnibus Proxy).
Dividend payments on the LLC Preferred Securities will be made to DTC. DTC's
practice is to credit Direct Participants' accounts on the relevant payment date
in accordance with their respective holdings shown on DTC's records unless DTC
has reason to believe that it will not receive payments on such payment date.
Payments by Participants to Beneficial Owners will be governed by standing
instructions and customary practices and will be the responsibility of such
Participant and not of DTC, SCI Finance or SCI, subject to any statutory or
regulatory requirements as may be in effect from time to time. Payment of
dividends to DTC is the responsibility of SCI Finance, disbursement of such
payments to Direct Participants will be the responsibility of DTC, and
disbursement of such payments to the Beneficial Owner will be the responsibility
of Direct and Indirect Participants.
DTC has advised SCI and SCI Finance that it will take any action permitted to be
taken by a holder of LLC Preferred Securities (including, without limitation,
the presentation of a LLC Preferred Security certificate for conversion) only at
the direction of one or more Participants to whose account with DTC interest in
such shares represented by a global certificate are credited and only in respect
of such number of LLC Preferred Securities represented by a global certificate
as to which such Participant or Participants has or have given such direction.
DTC may discontinue providing its services as securities depository with respect
to the LLC Preferred Securities at any time by giving reasonable notice to SCI
Finance. Under such circumstances, in the event that a successor securities
depository is not obtained, LLC Preferred Securities certificates are required
to be printed and delivered.
The information in this section concerning DTC and DTC's book-entry system has
been obtained from sources that SCI Finance believes to be reliable, but neither
SCI Finance, SCI nor any underwriter or agent takes responsibility for the
accuracy thereof.
MISCELLANEOUS
The Transfer Agent, Registrant and Paying and Conversion Agent for the LLC
Preferred Securities will be Society National Bank.
Registration of transfers of LLC Preferred Securities will be effected without
charge by the Transfer Agent, but upon payment (with the giving of such
indemnity as the Transfer Agent may require) in respect of any tax or other
governmental charges which may be imposed in relation to it.
The Transfer Agent will not be required to register or cause to be registered
the transfer of LLC Preferred Securities after such shares have been called for
redemption.
SCI Finance is not subject to any mandatory redemption or sinking fund
provisions with respect to the LLC Preferred Securities. Holders of LLC
Preferred Securities have no preemptive rights.
SCI and SCI Finance will enter into an agreement (the "Liability Assumption
Agreement") pursuant to which SCI, in its capacity as Manager and otherwise,
agrees to guarantee the payment of any liabilities incurred by SCI Finance
(other than obligations to holders of LLC Preferred Securities). The Liability
Assumption Agreement expressly provides that such agreement is for the benefit
of, and is enforceable by, third parties to whom SCI Finance owes such
obligations.
DESCRIPTION OF THE GUARANTEE
Set forth below is a summary of information concerning the Guarantee which will
be executed and delivered by SCI for the benefit of the holders from time to
time of the LLC Preferred Securities.
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General
SCI will irrevocably and unconditionally agree, to the extent set forth herein,
to pay in full, to the holders of LLC Preferred Shares of any series which may
be issued by SCI Finance, including the LLC Preferred Securities, the Guarantee
Payments (as defined below) (except to the extent paid by SCI Finance), as and
when due, regardless of any defense, right of set-off or counterclaim which SCI
Finance may have or assert. The following payments constitute the "Guarantee
Payments" for the LLC Preferred Shares: (i) any accumulated and unpaid dividends
which have been theretofore declared on the LLC Preferred Shares of any series
out of monies legally available therefor, (ii) the redemption price (including
all accumulated and unpaid dividends) to the date of payment payable with
respect to LLC Preferred Shares of any series called for redemption by SCI
Finance out of monies legally available therefor, and (iii) upon a liquidation
of SCI Finance, the lesser of (a) the aggregate liquidation preference per LLC
Preferred Share and all accumulated and unpaid dividends (whether or not
declared) to the date of payment and (b) the amount of remaining assets of SCI
Finance legally available to holders of LLC Preferred Shares. The Guarantee also
requires SCI to deliver upon conversion of any LLC Preferred Shares all shares
of SCI Common Stock or other property into which such LLC Preferred Shares are
convertible. SCI's obligation to make a Guarantee Payment may be satisfied by
direct payment of the required amount by SCI to the holders of LLC Preferred
Shares of any series or by causing SCI Finance to pay such amounts to such
holders.
Certain Covenants of SCI
In the Guarantee, SCI will covenant that, so long as any LLC Preferred Shares of
any series remain outstanding, SCI shall not declare or pay any dividend on, and
SCI shall not, and SCI shall not permit any of its majority-owned subsidiaries
to, redeem, purchase, acquire or make a liquidation payment with respect to, any
of SCI's capital stock (other than the redemption by the Company of Series C
Junior Participating Preferred Stock Purchase Rights in accordance with the
Rights Agreement relating thereto and any reacquisition by the Company of any of
its stock issued in any acquisition as a result of a purchase price adjustment
or settlement of breach of warranties in connection with such acquisition) or
make any guarantee payments with respect to the foregoing (other than payments
under the Guarantee), if at such time (i) there shall have occurred any event
that constitutes an Event of Default under the Loan Agreement, (ii) SCI shall be
in default with respect to its payment or other obligations under the Guarantee
or the Manager shall be in default under its obligations under the Liability
Assumption Agreement or (iii) there shall exist any nonpayment of interest under
the Loans, including during any valid extension of the interest payment periods.
In the Guarantee, SCI will also covenant that, so long as any LLC Preferred
Shares of any series remaining outstanding, it will (i) maintain direct 100%
ownership of the LLC Common Shares and any other interests in SCI Finance (other
than the LLC Preferred Shares); (ii) cause more than 20% of the total value
(initially measured by shareholders' equity determined under generally accepted
accounting principles) of SCI Finance and, subject to the preferential rights of
the holders of LLC Preferred Securities as to dividends and liquidation
distributions, more than 20% of all interests in the capital, income, gain,
loss, deduction and credit of SCI Finance to be represented by LLC Common
Shares; (iii) not voluntarily dissolve, wind-up or liquidate SCI Finance; (iv)
remain the Manager of SCI Finance and timely perform all of its duties as
Manager of SCI Finance (including the duty to declare and pay dividends on the
LLC Preferred Shares to the extent set forth in the LLC Articles) and (v) use
reasonable efforts to cause SCI Finance to remain a limited liability company
under the laws of the State of Texas (provided however that SCI Finance may
reorganize under the laws of another jurisdiction provided that SCI Finance has
received an opinion from nationally recognized legal counsel that such
reorganization will not have an adverse effect, including, without limitation,
an adverse tax effect, on the holders of the LLC Preferred Securities) and use
reasonable efforts to cause SCI Finance to continue to be treated as a
partnership for United States Federal income tax purposes.
Amendments and Assignments
Except with respect to any changes which do not adversely affect the rights of
holders of LLC Preferred Shares (in which case no vote will be required), the
Guarantee may be changed only with the prior approval of the holders of not less
than 66 2/3% in liquidation preference (plus all accrued and unpaid dividends
per share) of
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each series of LLC Preferred Shares then outstanding. The manner of obtaining
any such approval of holders of LLC Preferred Shares will be as set forth under
"Description of the LLC Preferred Securities -- Voting Rights." All guarantees
and agreements contained in the Guarantee shall bind the successors, assigns,
receivers, trustees and representatives of SCI and shall inure to the benefit of
all LLC Preferred Shares then outstanding.
Termination of the Guarantee
The Guarantee will terminate and be of no further force and effect as to a
series of LLC Preferred Shares upon full payment of the redemption price
(including all accrued and unpaid dividends), or the retirement or cancellation
of all of such series of LLC Preferred Shares, or delivery of all shares of SCI
Common Stock or other property required to be delivered upon conversion, with
respect to all outstanding LLC Preferred Shares of that series, or shall
terminate completely upon full payment of the amounts payable upon liquidation
of SCI Finance including the delivery of all shares of SCI Common Stock or other
property required to be delivered upon conversion of any LLC Preferred Shares.
The Guarantee will continue to be effective or will be reinstated, as the case
may be, if at any time any holder of LLC Preferred Shares of such series must
restore payment of any sums, SCI Common Stock or other property paid under the
LLC Preferred Shares of such series or the Guarantee.
Status of the Guarantee
The Guarantee will constitute an unsecured obligation of SCI and will rank (i)
junior in right of payment to all other liabilities of SCI and will be
subordinated in right of payment in the same manner and to the same extent as
SCI's guarantee of obligations under the Loan Agreement is subordinated to
Senior Indebtedness, (ii) senior to the preferred stock of any series issued at
or after the date of the Guarantee by SCI and (iii) pari passu with any
guarantee entered into at or after the date of the Guarantee by SCI in respect
of any preferred or preference stock of any affiliate of SCI. See
"-- Description of the Loans -- Subordination." The Guarantee will constitute a
guarantee of payment and not of collection. A holder of LLC Preferred Shares may
enforce the Guarantee directly against SCI, and SCI will waive any right or
remedy to require that any action be brought against SCI Finance or any person
or entity before proceeding against SCI. The Guarantee will not be discharged
except by payment of the Guarantee Payments in full (to the extent not paid by
SCI Finance) and by complete performance of all obligations under the Guarantee.
Governing Law
The Guarantee will be governed by and construed in accordance with the laws of
the State of New York.
DESCRIPTION OF THE LOANS
Set forth below is a summary of information concerning the Loans from SCI
Finance to SCI Limited of 99% of the proceeds from the issuance of (i) the LLC
Preferred Securities and (ii) the LLC Common Shares and related capital
contributions ("Common Share Payments").
General
Pursuant to the Loan Agreement, SCI Finance has agreed to make the Loans to SCI
Limited in an aggregate principal amount equal to 99% of the sum of the
aggregate liquidation preference of the LLC Preferred Securities issued and sold
by SCI Finance and the aggregate Common Share Payments.
The entire principal amount of the Loans will become due and payable (together
with any accrued and unpaid interest thereon) on the earlier of the date set
forth in the accompanying Prospectus Supplement or the date upon which SCI, SCI
Limited or SCI Finance shall be dissolved, wound-up or liquidated.
The Loans and SCI Limited's obligations under the Loan Agreement (i) will be
senior obligations of SCI Limited and will be secured by fifty percent of the
outstanding capital stock of Service Corporation International plc, the
principal assets of which are the capital stock of GSG and PG, and (ii) will be
unconditionally guaranteed by SCI on an unsecured subordinated basis.
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Mandatory Payment
If SCI Finance redeems LLC Preferred Securities in accordance with the terms
thereof, the Loans will become due and payable in a principal amount equal to
the aggregate liquidation preference of the LLC Preferred Securities so
redeemed, together with any and all accrued but unpaid interest thereon and any
premium in excess of such principal amount. Any payment pursuant to this
provision shall be made in immediately available funds prior to 12:00 noon, New
York time, on the date fixed for such redemption or at such other time on such
earlier date as SCI Finance, SCI Limited and SCI shall agree.
Optional Prepayment
SCI Limited will have the right to prepay the Loans, in whole or in part
(together with (i) a premium computed based on the same percentage as the
percentage difference between the then applicable Redemption Price on the LLC
Preferred Securities and the stated liquidation preference of the LLC Preferred
Securities and (ii) any accrued but unpaid interest), as set forth in the
accompanying Prospectus Supplement.
Interest
The Loans will bear interest at an annual rate as set forth in the accompanying
Prospectus Supplement from the date they are made until maturity. Such interest
shall be payable on the last day of each calendar month of each year, commencing
as set forth in the accompanying Prospectus Supplement. In the event that any
date on which interest is payable on the Loans is not a Business Day, then
payment of the interest payable on such date will be made on the next succeeding
day which is a Business Day (and without any interest or other payment in
respect of such delay), except that, if such Business Day is in the next
succeeding calendar year, such payment shall be made on the immediately
preceding Business Day, in each case with the same force and effect as if made
on such date, subject to certain rights of extension described below.
Extended Interest Payment Period
SCI Limited shall have the right at any time or from time to time during the
term of the Loans, so long as SCI Limited is not in default in the payment of
interest on the Loans, to extend interest payments under the Loans for up to 60
monthly interest payment periods; and at the end of such extended period SCI
Limited shall pay all interest then accrued and unpaid (together with interest
thereon at the rate specified for the Loans to the extent permitted by
applicable law); provided, however, that, during any such extended interest
payment period, or at any time during which there is an Event of Default under
the Loans, SCI shall not declare or pay any dividend on, and SCI shall not, and
shall not permit any of its majority-owned subsidiaries to, redeem, purchase,
acquire or make a liquidation payment with respect to, any of shares of common
or preferred stock of SCI (other than the redemption by the Company of Series C
Junior Participating Preferred Stock Purchase Rights in accordance with the
Rights Agreement relating thereto and any reacquisition by the Company of any of
its stock issued in any acquisition as a result of a purchase price adjustment
or settlement of breach of warranties in connection with such acquisition) or
make any guarantee payments with respect to the foregoing (other than payments
under the Guarantee). Prior to the termination of any such extended interest
payment period, SCI Limited may further extend the interest payment period,
provided, that such extended interest payment period together with all such
further extensions thereof may not exceed 60 monthly interest payments in the
aggregate over the term of the Loans. SCI Limited shall give SCI Finance notice
of its selection of an extended interest payment period at least one Business
Day prior to the earlier of (i) the date SCI Finance declares, or would be
scheduled to declare, the related dividend or (ii) the date SCI Finance is
required to give notice of the record or payment date of such related dividend
to any national securities exchange on which the LLC Preferred Securities are
listed or other applicable self-regulatory organization or to holders of the LLC
Preferred Securities, but in any event not less than two Business Days prior to
such record date. SCI shall cause SCI Finance to give such notice of SCI
Limited's selection of such extended interest payment period to the holders of
the LLC Preferred Securities concurrently therewith.
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Additional Interest
If at any time SCI Finance is or will be required to pay any taxes, duties,
assessments or governmental charges of whatever nature (other than withholding
taxes) imposed by the United States, or any other taxing authority, then, in any
such case, SCI Limited also will pay as additional interest such amounts as
shall be required so that the net amounts received and retained by SCI Finance
after paying any such taxes, duties, assessments or governmental charges will
not be less than the amounts SCI Finance would have received had no such taxes,
duties, assessments or governmental charges been imposed.
Method and Date of Payment
Each payment by SCI Limited of principal of, premium, if any, and interest on
the Loans shall be made to SCI Finance in lawful money of the United States, at
such place and to such accounts as may be designated by SCI Finance.
Subordination
The Loan Agreement provides that SCI's guarantee of the Loans is subordinate and
junior in right of payment to all Senior Indebtedness as provided in the Loan
Agreement. In this section, the term "Senior Indebtedness" means the principal
of, and premium, if any, and interest on (i) all indebtedness of SCI, other than
ordinary trade credit and other accounts payable arising in the ordinary course
of business, whether outstanding on the date of the Loan Agreement or thereafter
created, incurred or assumed, which is for money borrowed, or evidenced by a
note or similar instrument given in connection with the acquisition of any
business, properties or assets, including securities, (ii) any indebtedness of
others of the kinds described in the preceding clause (i) for which SCI is
responsible or liable as guarantor and (iii) amendments, renewals, extensions
and refundings of any such indebtedness, unless in any instrument or instruments
evidencing or securing such indebtedness or pursuant to which the same is
outstanding, or in any such amendment, renewal, extension or refunding, it is
expressly provided that such indebtedness is not superior in right of payment to
SCI's guarantee of the Loans. The Senior Indebtedness shall continue to be
Senior Indebtedness and entitled to the benefits of the subordination provisions
of the Loan Agreement irrespective of any amendment, modification or waiver of
any term of the Senior Indebtedness or extension or renewal of the Senior
Indebtedness.
The rights of SCI Limited and its creditors, including SCI Finance as to the
Loans, and SCI and its creditors, including SCI Finance pursuant to SCI's
guarantee of the Loans and the holders under the Guarantee, to participate in
the assets of any subsidiary of SCI Limited or SCI upon any liquidation or
reorganization of such subsidiary or otherwise will be subject to the prior
claims of creditors of such subsidiary, except to the extent that SCI Limited or
SCI may itself be a creditor with recognized claims against the subsidiary. The
ability of SCI Limited or SCI to meet its obligations may be dependent upon the
payment to it of dividends, interest and other charges by its subsidiaries. The
ability of SCI Limited's subsidiaries and SCI's subsidiaries to pay dividends or
make other payments to SCI Limited or SCI, as the case may be, is not currently
subject to any contractual or legal restriction (except for limitations imposed
by applicable state corporation laws) which could materially affect SCI
Limited's and SCI's ability to meet their obligations under the Loan Agreement
and the Guarantee. Through their ownership of their subsidiaries, SCI Limited
and SCI currently control (subject to applicable state corporation laws) such
subsidiaries' payment of dividends or other distributions; there can be no
assurance, however, that SCI Limited and SCI will continue such ownership and
control of their subsidiaries.
In the event that (i) SCI shall default in the payment of any principal of,
premium, if any, or interest on any Senior Indebtedness when the same becomes
due and payable, whether at maturity or at a date fixed for prepayment or
declaration or otherwise or (ii) an event of default occurs with respect to any
Senior Indebtedness permitting the holders thereof to accelerate the maturity
thereof and written notice of such event of default is given to SCI by the
holders of such Senior Indebtedness, then unless and until such default in
payment or event of default shall have been cured or waived or shall have ceased
to exist, no direct or indirect payment (in cash, property, securities, by
set-off or otherwise) may be made or agreed to be made by SCI on account of
SCI's guarantee of the Loans or interest thereon or by SCI in respect of any
repayment, redemption, retirement, purchase or other acquisition of the Loans.
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In the event of (i) any insolvency, bankruptcy, receivership, liquidation,
reorganization, readjustment, composition or other similar proceeding relating
to SCI or its property or for the benefit of its creditors, (ii) any proceeding
for the liquidation, dissolution or other winding up of SCI, voluntary or
involuntary, whether or not involving insolvency or bankruptcy proceedings,
(iii) any assignment by SCI for the benefit of creditors or (iv) any other
marshaling of the assets of SCI, all Senior Indebtedness (including, without
limitation, interest accruing thereon after the commencement of any such
proceeding, assignment or marshaling of assets) shall first be paid in full
before any payment or distribution, whether in cash, securities or other
property, may be made by SCI on account of its guarantee obligations under the
Loan Agreement and the Loans. In any such event, any payment or distribution,
whether in cash, securities or other property (other than securities of SCI or
any other corporation provided for by a plan of reorganization or a
readjustment, the payment of which is subordinate, at least to the extent
provided in the subordination provisions relating to SCI's guarantee obligations
under the Loan Agreement and the Loans with respect to the indebtedness
evidenced by the Loans, to the payment of all Senior Indebtedness at the time
outstanding and to any securities issued in respect thereof under any such plan
of reorganization or readjustment), which would otherwise (but for the
subordination provision) be payable or deliverable in respect of SCI's guarantee
obligations under the Loan Agreement and the Loans shall be paid or delivered
directly to the holders of Senior Indebtedness (or their representative or
trustee) in accordance with the priorities then existing among such holders
until all Senior Indebtedness shall have been paid in full. No present or future
holder of any Senior Indebtedness may be prejudiced in the right to enforce
subordination of SCI's guarantee obligations under the Loan Agreement and the
Loans by any act or failure to act on the part of SCI.
Senior Indebtedness shall not be deemed to have been paid in full unless the
holders thereof shall have received cash, securities or other property equal to
the amount of such Senior Indebtedness then outstanding. Upon the payment in
full of all Senior Indebtedness, SCI Finance shall be subrogated to all the
rights of any holders of Senior Indebtedness to receive any further payments or
distributions applicable to the Senior Indebtedness until the Loans shall have
been paid in full, and such payments or distributions of cash, securities or
other property received by SCI Finance, by reason of such subrogation, which
otherwise would be paid or distributed to the holders of Senior Indebtedness,
shall, as between SCI and its creditors other than the holders of Senior
Indebtedness on the one hand, and SCI Finance, on the other, be deemed to be a
payment by SCI on account of Senior Indebtedness, and not on account of SCI's
guarantee obligations under the Loan Agreement and the Loans.
Covenants
SCI will covenant that SCI will not declare or pay any dividend on, and SCI will
not, and will not permit any of its majority-owned subsidiaries to, redeem,
purchase, acquire or make a liquidation payment with respect to, any of SCI's
capital stock (other than the redemption by the Company of Series C Junior
Participating Preferred Stock Purchase Rights in accordance with the Rights
Agreement relating thereto and any reacquisition by the Company of any of its
stock issued in any acquisition as a result of a purchase price adjustment or
settlement of breach of warranties in connection with such acquisition), or make
any guarantee payments with respect to the foregoing (other than payments under
the Guarantee), if at such time (i) there shall have occurred any event that
constitutes an Event of Default under the Loan Agreement, (ii) SCI shall be in
default with respect to its payment or other obligations under the Guarantee or
SCI or the Manager shall be in default under its obligations under the Liability
Assumption Agreement or (iii) there shall exist any nonpayment of interest under
the Loans, including during any valid extension of the interest payment periods.
SCI will also covenant (i) to maintain direct 100% ownership of the LLC Common
Shares and any other interests of SCI Finance other than the LLC Preferred
Shares, (ii) to cause more than 20% of the total value (initially measured by
shareholders' equity determined in accordance with generally accepted accounting
principles) of SCI Finance and, subject to the preferential rights of the
holders of LLC Preferred Shares as to dividends and liquidation distributions,
more than 20% of all interests in the capital, income, gain, loss, deduction and
credit of SCI Finance to be represented by LLC Common Shares, (iii) not to
dissolve, wind-up or liquidate SCI Finance voluntarily, (iv) to remain the
Manager of SCI Finance and to timely perform all of its duties as Manager
(including the duty to declare and pay dividends on the LLC Preferred Shares as

described in "-- Dividends") and (v) to use its reasonable efforts to cause SCI
Finance to remain a limited liability company under the laws
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of the State of Texas (provided however that SCI Finance may reorganize under
the laws of another jurisdiction provided that SCI Finance has received a legal
opinion from nationally recognized legal counsel that such reorganization will
not have an adverse effect, including, without limitation, an adverse tax
effect, on the holders of the LLC Preferred Securities) and use reasonable
efforts to cause SCI Finance to continue to be treated as a partnership for
United States Federal income tax purposes. In addition, SCI has agreed to
maintain and reserve sufficient authorized but unissued Common Stock sufficient
to satisfy all conversion rights under the LLC Preferred Securities and to have
available for issuance such other property as may be subject to delivery
pursuant to such conversion rights.
SCI Finance may not waive compliance or waive any default in compliance by SCI
Limited of any covenant or other term in the Loan Agreement or by SCI of its
guarantee of the Loans without the approval of the same percentage of the
holders of LLC Preferred Securities, obtained in the same manner, as would be
required for an amendment of the Loan Agreement to the same effect.
Events of Default
If one or more of the following events (each an "Event of Default") shall occur
and be continuing:
(a) default in the payment of any interest on the Loans when due for 10 Business
Days; provided, however, that a valid extension of the interest payment period
by SCI Limited shall not constitute a default in the payment of interest for
this purpose (see "-- Description of the Loans-- Interest"); or
(b) default in the payment of principal of or premium of any, on the Loans when
due; or
(c) failure of SCI to comply with the conversion provisions of the LLC Preferred
Securities; or
(d) the dissolution, winding-up or liquidation of SCI Finance; or
(e) the bankruptcy, insolvency or liquidation of SCI or SCI Limited; or
(f) breach by SCI Limited or SCI of any of its covenants under the Loan
Agreement continued for 30 days after notice to SCI Limited and SCI from the
holders of not less than 25 percent in liquidation preference of the LLC
Preferred Securities then outstanding;
then, SCI Finance will have the right to declare the principal of and the
interest on the Loans (including any interest subject to an extension election)
and all other amounts payable under the Loan Agreement to be forthwith due and
payable and to enforce its other rights as a creditor with respect to the Loans.
Under the terms of the LLC Preferred Securities, the holders of outstanding LLC
Preferred Securities will have the rights referred to under "-- Description of
the LLC Preferred Securities -- Voting Rights," including the right to appoint a
trustee, which trustee will be authorized to exercise SCI Finance's right to
accelerate the principal amount of the Loans and to enforce SCI Finance's other
creditor rights under the Loans and the Loan Agreement, and SCI Limited and SCI
agree to cooperate with such trustee.
Miscellaneous
SCI Limited will have the right at all times to assign any of its rights or
obligations under the Loan Agreement to a direct or indirect wholly-owned
subsidiary of SCI; provided, however, that, in the event of any such assignment,
SCI Limited will remain jointly and severally liable for all such obligations;
and provided further, that SCI Limited shall receive an opinion of legal counsel
that the effect of any such assignment does not cause SCI Finance to be
considered an "investment company" under the Investment Company Act of 1940, as
amended. SCI Finance may not assign any of its rights under the Loan Agreement
without the prior written consent of SCI Limited and SCI. Subject to the
foregoing, the Loan Agreement will be binding upon and inure to the benefit of
SCI Limited, SCI and SCI Finance and their respective successors and assigns.

The Loan Agreement provides that it may not otherwise be assigned by SCI
Limited, SCI Finance or SCI.
The Loan Agreement will
another entity to merge
unless (i) at such time
would occur as a result
as the case may

provide that neither SCI Limited nor SCI may permit
with or into SCI Limited or SCI, as the case may be,
no Event of Default has occurred and is continuing, or
of such merger, and (ii) either (a) SCI Limited or SCI,
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be, is the survivor of such merger or (b) the survivor is a corporation
organized under the laws of the United States or any state thereof and expressly
assumes all of the obligations of SCI Limited or SCI, as the case may be, under
the Loan Agreement and the Loans and SCI Limited receives an opinion of counsel
from nationally recognized legal counsel that the merger will not result in the
recognition of taxable gain or loss by the holders of the LLC Preferred
Securities.
The Loan Agreement will be governed by and construed in accordance with the laws
of the State of New York.
The Loan Agreement may be amended by mutual consent of the parties in the manner
the parties shall agree; provided, however, that, so long as any of the LLC
Preferred Securities remain outstanding, no such amendment shall be made that
adversely affects the holders of LLC Preferred Securities, no termination of the
Loan Agreement shall occur, and no Event of Default or compliance with any
covenant under the Loan Agreement may be waived by SCI Finance, without the
prior consent of the holders of 66 2/3% in liquidation preference of the
outstanding LLC Preferred Securities, in writing or at a duly constituted
meeting of such holders.
CERTAIN FEDERAL INCOME TAX CONSIDERATIONS
REGARDING THE LLC PREFERRED SECURITIES
GENERAL
In the opinion of Miller & Chevalier, Chartered, special tax counsel to SCI and
SCI Finance, the following discussion accurately describes, subject to the
qualifications stated herein, the material federal income tax considerations
relevant to the purchase, ownership and disposition of the LLC Preferred
Securities. This discussion, which may be modified or supplemented in a
Prospectus Supplement, is a summary that does not purport to deal with all
aspects of federal income taxation that may be relevant to holders of the LLC
Preferred Securities, nor to certain types of holders subject to special
treatment under the federal income tax laws (for example, banks, life insurance
companies, dealers, tax-exempt organizations, persons whose functional currency
is not the U.S. dollar, or foreign persons and foreign entities). Unless
otherwise stated, this discussion is directed at initial purchasers who acquire
the LLC Preferred Securities at original issue and hold the LLC Preferred
Securities as capital assets.
This discussion is based on the Internal Revenue Code of 1986, as amended (the
"Code"), Treasury regulations, judicial decisions and Internal Revenue Service
("IRS") rulings and notices currently in effect, all of which are subject to
change, which change may possibly be applied in a retroactive manner that could
adversely affect a holder of the LLC Preferred Securities. While the discussion
is based on the opinion of Miller & Chevalier, Chartered, an opinion of counsel
is not binding on the IRS or the courts. Neither SCI nor SCI Finance has sought,
or intends to seek, a ruling from the IRS that the positions stated in the
discussion will be accepted by the IRS. Moreover, there are no cases or rulings
on similar transactions, and there can be no assurance that the IRS will agree
with the conclusions expressed below.
PROSPECTIVE PURCHASERS OF LLC PREFERRED SECURITIES ARE ADVISED TO CONSULT THEIR
OWN TAX ADVISORS AS TO THE FEDERAL INCOME, ESTATE AND GIFT TAX CONSEQUENCES OF
PURCHASING, HOLDING AND DISPOSING OF LLC PREFERRED SECURITIES, AS WELL AS THE
TAX CONSEQUENCES ARISING UNDER THE LAWS OF ANY STATE, FOREIGN COUNTRY OR OTHER
JURISDICTION.
TAX CLASSIFICATION
While the following matters are not free from doubt, Miller & Chevalier,

Chartered is of the opinion that (i) SCI Finance will be classified as a
partnership for federal income tax purposes and not as an association (or as a
publicly traded partnership) taxable as a corporation, and (ii) the Loans will
be classified as indebtedness for such purposes. This advice is based upon the
terms of the Loans, the LLC Articles, the LLC Regulations and
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related documents and transactions as described in this Prospectus (and assumes
ongoing compliance with such documents).
Prospective investors and their advisors should be aware, however, that the
proper characterization of the arrangement involving SCI Finance, the Loans and
the LLC Preferred Securities is not entirely clear, and the IRS has recently
announced that it will scrutinize and may challenge transactions with some
features that are similar to this arrangement. If, contrary to the opinion of
tax counsel, the IRS successfully argued that SCI Finance should be taxable as a
corporation, SCI Finance would be subject to federal income tax at corporate
rates and distributions to holders of LLC Preferred Securities likely would be
taxable as dividend income. Similarly, if, contrary to the opinion of tax
counsel, the IRS successfully asserted that the Loans were properly classified
as stock or other equity, then payments on the Loans would not be deductible by
SCI Limited as interest, but instead likely would be treated as distributions to
holders taxable as dividends.
Prospective investors should also be aware that the IRS recently issued a
proposed Treasury regulation under which the IRS can disregard or recast the
form of a partnership transaction if the partnership is formed or availed of in
connection with a transaction (or series of related transactions) "with a
principal purpose of substantially reducing the present value of the partners'
aggregate federal tax liability" in a manner inconsistent with the intent of the
partnership provisions of the Code. The regulation is proposed to be effective
for all transactions occurring on or after May 12, 1994. In the view of Miller &
Chevalier, Chartered, SCI Finance should not be considered to be formed or
availed of with the purpose proscribed by the proposed regulation because the
transactions involving SCI Finance are not of the type intended to fall within
the scope of the proposed regulation. There can be no assurance, however, that
the IRS will agree with this view. It also is impossible to predict what changes
might be made in the proposed regulation before it is adopted in final form.
Unless otherwise noted, the remainder of this summary assumes, in accordance
with the opinion of Miller & Chevalier, Chartered, that SCI Finance is properly
classified as a partnership and the Loans are properly classified as
indebtedness for federal income tax purposes.
INCOME FROM LLC PREFERRED SECURITIES
As partners in a partnership, each holder of LLC Preferred Securities will be
required to include in gross income its distributive share of the net income of
SCI Finance, which net income generally will be equal to the amount of interest
received or accrued on the Loans. See "Original Issue Discount" below. Any
amount so included in a holder's gross income will increase its tax basis in the
LLC Preferred Securities, and the amount of distributions of cash or other
property by SCI Finance to the holder will reduce such holder's tax basis in the
LLC Preferred Securities. No portion of the amounts received on the LLC
Preferred Securities will be eligible for the dividends received deduction.
SCI Finance does not presently intend to make an election under Section 754 of
the Code. As a result, a subsequent purchaser of LLC Preferred Securities will
not be permitted to adjust the tax basis in its allocable share of SCI Finance's
assets so as to reflect any difference between its purchase price for the LLC
Preferred Securities and the underlying tax basis of SCI Finance in its assets.
As a result, a holder of LLC Preferred Securities may be required to report a
larger or smaller amount of income from holding LLC Preferred Securities than
would otherwise be appropriate based upon the holder's purchase price for the
LLC Preferred Securities.
ORIGINAL ISSUE DISCOUNT
Under the terms of the Loans, SCI Limited will have the right to extend interest
payments under the Loans for up to 60 monthly interest payment periods. If the
payment period is extended, SCI Finance will continue to accrue income, equal to
the amount of the interest payment due at the end of the extended payment
period, over the length of the extended payment period. As a result, holders of

record during an extended interest payment period will include interest in gross
income in advance of the receipt of cash, and any such holders who dispose of
LLC Preferred Securities prior to the record date for the payment of dividends
following such extended interest payment period will include such holder's
allocable share of such interest in gross income but will not receive any cash
from SCI Finance related thereto. The tax basis of an LLC Preferred Security
will be increased by the
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amount of any interest that is included in income without a receipt of cash and
will be decreased when and if such cash is subsequently received from SCI
Finance.
A holder should not be required to allocate a portion of the amount paid for an
LLC Preferred Security to any right to convert such LLC Preferred Security into
SCI Common Stock and, therefore, should not be required to include any amount in
income by reason of original issue discount on the LLC Preferred Security. The
IRS might take a contrary view, however, and require holders to allocate a
portion of the price paid for a convertible LLC Preferred Security to the right
to convert into SCI Common Stock. If the IRS were successful in requiring such
an allocation, a holder could be required to include an incremental amount of
original issue discount (in addition to stated interest) in income over the life
of such LLC Preferred Security. SCI intends to take the position that no
allocation that would result in additional original issue discount (in excess of
stated interest) is required.
USE OF CONVENTION
SCI Finance may adopt a convention for allocating all of the net income accrued
by SCI Finance in any calendar month, such as by allocating the net income to
the holders of record of the LLC Preferred Securities and the Common Shares on
the dividend record date. It is unclear whether this convention will be
respected for federal income tax purposes. If it is not respected, the
distributive share of SCI Finance's net income allocable to LLC Preferred
Securities in respect of a month in which such shares are sold may be allocated
between the seller and the purchaser on some other basis. Any amount so
allocated to the holder of record of the LLC Preferred Securities, whether as
seller or purchaser, would be includible in the holder's income and would
increase the holder's basis in the LLC Preferred Securities.
DISPOSITION OF LLC PREFERRED SECURITIES
Gain or loss will be recognized on a sale of LLC Preferred Securities, including
a complete redemption for cash, equal to the difference between the amount
realized and the holder's tax basis for the LLC Preferred Securities sold. Gain
or loss on the sale or exchange of LLC Preferred Securities held for more than
one year generally will be taxable as long-term capital gain or loss. The
adjusted tax basis of the LLC Preferred Securities sold by a holder will equal
the amount paid by such holder for the LLC Preferred Securities, plus the share
of partnership income allocated to such holder and reduced by any cash or other
property distributed to such holder by SCI Finance. A holder acquiring LLC
Preferred Securities at different prices may be required to maintain a single
aggregate adjusted tax basis in such LLC Preferred Securities, and, upon sale or
other disposition of some of the LLC Preferred Securities, allocate a pro rata
portion of such aggregate tax basis to the LLC Preferred Securities sold (rather
than maintaining a separate tax basis in each LLC Preferred Security for
purposes of computing gain or loss on a sale of that LLC Preferred Security).
If a holder of LLC Preferred Securities is required to recognize an aggregate
amount of income over the life of the LLC Preferred Securities that exceeds the
aggregate cash distributions with respect thereto, such excess generally will
result in a capital loss upon the retirement of the LLC Preferred Securities.
To the extent SCI Limited is required to pay a prepayment premium to SCI Finance
in connection with a prepayment of the Loans, SCI Finance will pay a
corresponding redemption premium to holders of LLC Preferred Securities whose
LLC Preferred Securities are redeemed. SCI Finance will recognize capital gain
on a prepayment of the Loans to the extent of the prepayment premium. SCI
Finance's gain will be allocated to the holders whose LLC Preferred Securities
are subsequently redeemed by SCI Finance, and the allocated gain should increase
such holders' adjusted tax basis in these LLC Preferred Securities. A holder who
has a basis increase due to such allocation will not have additional taxable

gain attributable to the redemption premium upon SCI Finance's subsequent
redemption of the holder's LLC Preferred Securities.
CONVERSION OF LLC PREFERRED SECURITIES
A holder who converts convertible LLC Preferred Securities into SCI Common Stock
will recognize gain or loss in an amount equal to the difference between the tax
basis of the LLC Preferred Securities and the fair market value of the SCI
Common Stock received plus the amount of cash received in lieu of fractional
shares. Such gain
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or loss will be long-term capital gain or loss if the LLC Preferred Securities
have been held for more than one year. The holder's tax basis in the SCI Common
Stock received in the conversion will equal its fair market value.
ADJUSTMENT OF CONVERSION PRICE
Treasury regulations under Section 305 of the Code would treat holders of LLC
Preferred Securities as having received a constructive distribution from SCI in
the event the conversion ratio of convertible LLC Preferred Securities were
adjusted if (i) as a result, the proportionate interest of the holders of such
LLC Preferred Securities in the assets or earnings and profits of SCI were
increased and (ii) the adjustment was not made pursuant to a bona fide,
reasonable antidilution formula. An adjustment in the conversion ratio would not
be considered made pursuant to such a formula if the adjustment was made to
compensate for certain taxable distributions with respect to the stock into
which such LLC Preferred Securities are convertible. Thus, under certain
circumstances, a reduction in the conversion price for the LLC Preferred
Securities is likely to be taxable to the holders thereof as dividend to the
extent of the earnings and profits of SCI.
INFORMATION RETURNS AND AUDIT PROCEDURES
The Manager will furnish each holder with a Schedule K-1 each year setting forth
such holder's allocable share of income for the prior calendar year. The Manager
is required, under the LLC Regulations, to furnish such Schedule K-1 as soon as
practicable following the end of the taxable year, but in any event prior to
March 31st of each succeeding year (assuming, as anticipated, that SCI Finance's
taxable year is a calendar year).
Any person who holds LLC Preferred Securities as nominee for another person is
required to furnish to SCI Finance (a) the name, address and taxpayer
identification number of the beneficial owner and the nominee; (b) information
as to whether the beneficial owner is (i) a person that is not a United States
person, (ii) a foreign government, an international organization or any
wholly-owned agency or instrumentality of either of the foregoing or (iii) a
tax-exempt entity; (c) the amount and description of LLC Preferred Securities
held, acquired or transferred for the beneficial owner; and (d) certain
information including the dates of acquisitions and transfers, means of such
acquisitions and transfers, and acquisition costs for purchases, as well as the
amount of net proceeds from sales. Brokers and financial institutions are
required to furnish additional information, including whether they are United
States persons and certain information on LLC Preferred Securities they acquire,
hold or transfer for their own accounts. A penalty of $50 per failure (up to a
maximum of $100,000 per calendar year) is imposed by the Code for failure to
report such information to SCI Finance. The nominee is required to supply the
beneficial owners of the LLC Preferred Securities with the information furnished
to SCI Finance.
SCI, as the tax matters partner, will be responsible for representing the
holders in any dispute with the IRS. The Code provides for administrative
examination of a partnership as if the partnership were a separate and distinct
taxpayer. Generally, the statute of limitations for partnership items does not
expire before three years from the later of the filing or the last date for
filing of the partnership information return. Any adverse determination
following an audit of the return of SCI Finance by the appropriate taxing
authorities could result in an adjustment of the tax returns of the holders,
and, under certain circumstances, a holder may be precluded from separately
litigating a proposed adjustment to the items of the partnership. An adjustment
could also result in an audit of a holder's tax return and adjustments of items
not related to the income and losses of SCI Finance.

BACKUP WITHHOLDING AND INFORMATION REPORTING
In general, information reporting requirements will apply to payments to
noncorporate U.S. holders from the sale of LLC Preferred Securities within the
United States, and "backup withholding" at a rate of 31% will apply to such
payments if the United States holder fails to provide an accurate taxpayer
identification number.
Payments of the proceeds from the sale by a United States Alien Holder (as
defined below) of LLC Preferred Securities made to or through a foreign office
of a broker will not be subject to information reporting or backup withholding,
except that, if the broker is a United States person, a controlled foreign
corporation for United States tax purposes, or a foreign person 50% or more of
whose gross income is effectively connected with a United States trade or
business for a specified three-year period, information reporting may apply to
such payments.
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Payments of the proceeds from the sale of LLC Preferred Securities to or through
the United States office of a broker is subject to information reporting and
backup withholding unless the holder or beneficial owner certifies as to its
non-United States status or otherwise establishes an exemption for information
reporting and backup withholding.
UNITED STATES ALIEN HOLDERS
For purposes of this discussion, a "United States Alien Holder" is any holder
who or which is (i) a nonresident alien individual or (ii) a foreign
corporation, foreign partnership, foreign estate or foreign trust, in any such
case not subject to United States federal income tax on a net income basis in
respect of an LLC Preferred Security.
Under present United States federal income tax law:
(i) payments with respect to interest from SCI Limited made to SCI Finance or
any of its paying agents to any holder of an LLC Preferred Security who or which
is a United States Alien Holder will not be subject to United States federal
withholding tax; provided that (a) the beneficial owner of the LLC Preferred
Security does not actually or constructively own 10% or more of the total
combined voting power of all classes of stock of SCI Limited entitled to vote,
(b) the beneficial owner of the LLC Preferred Security is not a controlled
foreign corporation that is related to SCI Limited through stock ownership, and
(c) either (A) the beneficial owner of the LLC Preferred Security certifies to
SCI Finance or its agent, under penalties of perjury, that it is not a United
States Holder and provides its name and address or (B) a securities clearing
organization, bank or other financial institution that holds customers'
securities in the ordinary course of its trade or business (a "financial
institution") and holds the LLC Preferred Security certifies to SCI Finance or
its agent under penalties of perjury that such statement has been received from
the beneficial owner by it or by a financial institution between it and the
beneficial owner and furnishes the payor with a copy thereof; and
(ii) a United States Alien Holder of an LLC Preferred Security will not be
subject to United States withholding tax on any gain realized on the sale or
exchange of a LLC Preferred Security.
PLAN OF DISTRIBUTION
The Company and/or SCI Finance may sell Securities to or through underwriters,
and also may sell Securities directly to other purchasers or through agents. The
distribution of the Securities may be effected from time to time in one or more
transactions at a fixed price or prices, which may be changed, or at market
prices prevailing at the time of sale, at prices related to such prevailing
market prices or at negotiated prices.
In connection with the sale of Securities, underwriters may receive compensation
from the Company and/or SCI Finance or from purchasers of Securities for whom
they may act as agents in the form of discounts, concessions or commissions.
Underwriters may sell Securities to or through dealers, and such dealers may
receive compensation in the form of discounts, concessions or commissions from
the underwriters and/or commissions from the purchasers for whom they may act as

agents. Underwriters, dealers and agents that participate in the distribution of
Securities may be deemed to be underwriters, and any discounts or commissions
received by them from the Company and/or SCI Finance and any profit on the
resale of Securities by them may be deemed to be underwriting discounts and
commissions, under the Act. Any such underwriter or agent will be identified,
and any such compensation received from the Company and/or SCI Finance will be
described, in the Prospectus Supplement.
Under agreements which may be entered into by the Company and/or SCI Finance,
underwriters and agents who participate in the distribution of Securities may be
entitled to indemnification by the Company and/or SCI Finance against certain
liabilities, including liabilities under the Act.
If so indicated in the Prospectus Supplement, the Company and/or SCI Finance
will authorize underwriters or other persons acting as the Company's and/or SCI
Finance's agents to solicit offers by certain institutions to purchase
Securities from the Company and/or SCI Finance pursuant to contracts providing
for payments and delivery on a future date. Institutions with which such
contracts may be made include commercial and savings banks, insurance companies,
pension funds, investment companies, educational and charitable institutions and
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others, but in all cases such institutions must be approved by the Company
and/or SCI Finance. The obligations of any purchaser under any such contract
will be subject to the condition that the purchase of the offered Securities
shall not at the time of delivery be prohibited under the laws of the
jurisdiction to which such purchaser is subject. The underwriters and such other
agents will not have any responsibility in respect of the validity or
performance of such contracts.
LEGAL MATTERS
The validity of the Guarantee offered hereby will be passed upon for the Company
by Wachtell, Lipton, Rosen & Katz, New York, New York, special counsel for the
Company. The validity of the Securities (other than the Guarantee) offered
hereby will be passed upon for the Company and SCI Finance, respectively, by
Fulbright & Jaworski L.L.P., Houston, Texas, special Texas counsel for the
Company. Certain tax matters with respect to the LLC Preferred Securities will
be passed upon for the Company and SCI Finance by Miller & Chevalier, Chartered,
Washington, D.C., special tax counsel for the Company. Certain legal matters in
connection with the Securities will be passed upon for any underwriters by
Cahill Gordon & Reindel (a partnership including a professional corporation),
New York, New York.
EXPERTS
The consolidated financial statements of Service Corporation International at
December 31, 1993, and for the year then ended appearing in Service Corporation
International's Annual Report (Form 10-K) for the year ended December 31, 1993,
have been audited by Coopers & Lybrand L.L.P., independent auditors, and at
December 31, 1992, and for each of the two years in the period ended December
31, 1992, by Ernst & Young LLP, independent auditors, as set forth in their
respective reports thereon incorporated herein by reference in reliance upon
such reports given upon the authority of such firms as experts in accounting and
auditing.
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PART II
INFORMATION NOT REQUIRED IN PROSPECTUS
ITEM 14.

OTHER EXPENSES OF ISSUANCE AND DISTRIBUTION.

Set forth below is an estimate (except for the SEC registration fee) of the fees
and expenses payable by the Company in connection with the distribution of the
Securities:

SEC registration fee...........................................
Printing costs.................................................
Legal fees and expenses........................................
Accounting fees and expenses...................................
Blue Sky fees and expenses.....................................
Trustee fees and expenses......................................
Paying and Conversion Agent fee................................
Rating agency fee..............................................
Miscellaneous..................................................
Total................................................

ITEM 15.

$

344,828
300,000
250,000
55,000
20,000
8,600
9,000
200,000
12,572
---------$1,200,000
=========

INDEMNIFICATION OF DIRECTORS AND OFFICERS.

The Company
The Company is a Texas corporation.
Article 2.02-1 of the Texas Business Corporation Act (the "Act") provides that
any director or officer of a Texas corporation may be indemnified against
judgments, penalties, fines, settlements and reasonable expenses actually
incurred by him in connection with or in defending any action, suit or
proceeding in which he is or is threatened to be made a named defendant by
reason of his position as director or officer, provided that he conducted
himself in good faith and reasonably believed that, in the case of conduct in
his official capacity as director or officer, such conduct was in the
corporation's best interests, or, in all other cases, that such conduct was not
opposed to the corporation's best interests. In the case of any criminal
proceeding, a director or officer may be indemnified only if he had no
reasonable cause to believe his conduct was unlawful. If a director or officer
is wholly successful, on the merits or otherwise, in connection with such a
proceeding, such indemnification is mandatory.
Under the Company's Restated Articles of Incorporation, as amended (the
"Articles"), no director of the registrant will be liable to the registrant or
any of its shareholders for monetary damages for an act or omission in the
director's capacity as a director, except for liability (i) for any breach of
the director's duty of loyalty to the registrant or its shareholders, (ii) for
acts or omissions not in good faith or that involve intentional misconduct or a
knowing violation of law, (iii) for any transaction for which the director
received an improper benefit, whether or not the benefit resulted from an action
taken within the scope of the director's office, (iv) for acts or omissions for
which the liability of a director is expressly provided by statute, or (v) for
acts related to an unlawful stock repurchase or dividend payment. The Articles
further provide that, if the statutes of Texas are amended to further limit the
liability of a director, then the liability of the Company's directors will be
limited to the fullest extent permitted by any such provision.
The Company's By-laws provide for indemnification of officers and directors of
the registrant and persons serving at the request of the registrant in such
capacities for other business organizations against certain losses, costs,
liabilities and expenses incurred by reason of their positions with the
registrant or such other business organizations. The Company also has policies
insuring its officers and directors against certain liabilities for actions
taken in such capacities, including liabilities under the Securities Act of
1933, as amended (the "Securities Act").
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SCI Finance
SCI Finance is a Texas limited liability company. The Texas Limited Liability
Company Act provides that a Texas limited liability company shall have power to
indemnify managers, officers, employees, agents and others to the same extent a

corporation may indemnify directors, employees, agents and others under the
Texas Business Corporation Act. See Item 15 above, "The Company". Regulation 25
of SCI Finance's Regulations authorizes SCI Finance to indemnify any officer,
director, employee or other agent of the Manager, in such agent's capacity as
such, to the fullest extent permitted by law; provided that no amendment to or
repeal of the Regulations shall adversely affect any right existing at the time
of the amendment of or repeal of the Regulations. Regulation 25 also permits SCI
Finance to purchase and maintain insurance on behalf of the Manager and certain
other person, whether or not it would have the power under Regulation 25 to
indemnify such persons against the related expense, liability or loss.
Additionally, Article Nine of the LLC Articles eliminates, to the extent
permitted by law, in certain circumstances the monetary liability of any
officer, director, employee or other agent of any manager of SCI Finance (each,
an "Agent") for an act or omission in such Agent's capacity as an Agent. This
provision does not eliminate or limit the liability of any such Agent to the
extent such Agent is found liable for (i) a breach of such Agent's duty of
loyalty to SCI Finance or its members; (ii) an act or omission not in good faith
that constitutes a breach of duty of such Agent to SCI Finance or an act or
omission that involves intentional misconduct or a knowing violation of the law;
(iii) a transaction from which such Agent received an improper benefit, whether
or not the benefit resulted from an action taken within the scope of such
Agent's office; or (iv) an act or omission for which the liability of any such
Agent is expressly provided for by statute. Any repeal or amendment of Article
Nine by the members of SCI Finance is prospective only and will not adversely
affect any limitations on the liability of any Agent existing at the time of
such repeal or amendment.
Reference is made to the Forms of Underwriting Agreements, filed as Exhibits
1.1, 1.2 and 1.3 hereto, which contain provisions for indemnification of each of
the registrants, their directors, officers and any controlling persons, by the
Underwriters against certain liabilities for information furnished by the
Underwriters.
For a statement of the registrants' undertakings with respect to indemnification
of directors and officers, see Item 17 below.
ITEM 16.

EXHIBITS AND FINANCIAL STATEMENT SCHEDULES.

(a) EXHIBITS

EXHIBIT
NUMBER
DESCRIPTION
- --------------------------------------------------------------------------------------------*1.1
*1.2
*1.3
3.1

3.2

3.3

3.4

-- Form of Underwriting Agreement between SCI and the Underwriter(s)
with respect to Equity Securities.
-- Form of Underwriting Agreement between SCI and the Underwriter(s)
with respect to Debt Securities.
-- Form of Underwriting Agreement among SCI Finance, SCI and the
Underwriter(s) with respect to LLC Preferred Securities.
-- Restated Articles of Incorporation, as amended. (Incorporated by
reference to Exhibit 3.1 to Registration Statement No. 2-50721 on
Form S-1).
-- Articles of Amendment to Restated Articles of Incorporation.
(Incorporated by reference to Exhibit (4)(i)1 to Form 10-Q for the
fiscal quarter ended July 31, 1982).
-- Articles of Amendment to Restated Articles of Incorporation.
(Incorporated by reference to Exhibit 3.1 to Form 10-Q for the fiscal
quarter ended July 31, 1983).
-- Articles of Amendment to Restated Articles of Incorporation.
(Incorporated by reference to Exhibit 4.7 to Registration Statement
No. 33-8727 on Form S-3).
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EXHIBIT
NUMBER

DESCRIPTION

------3.5
3.6
3.7
*3.8
*3.9
*3.10
4.1
*4.2
4.3

*4.4
*4.5

4.6
4.7

4.8

*4.9
**5.1
**5.2
**8

------------ Articles of Amendment to Restated Articles of Incorporation.
(Incorporated by reference to Exhibit 4.1 to Amendment No. 3 to
Registration Statement No. 33-16678 on Form S-4).
-- Articles of Amendment to Restated Articles of Incorporation.
(Incorporated by reference to Exhibit 3.8 to Registration Statement
No. 33-47097 on Form S-4).
-- Bylaws, as amended. (Incorporated by reference to Exhibit 3.7 to Form
10-K for the fiscal year ended December 31, 1991).
-- SCI Finance Articles of Organization.
-- SCI Finance Regulations.
-- Form of Amendment to the Regulations of SCI Finance.
-- Senior Indenture, dated as of February 1, 1993, between SCI and the
Bank of New York, as Trustee. (Incorporated by reference to Exhibit
4.1 to Form 8-K dated January 26, 1993).
-- Senior Subordinated Indenture, dated as of
, 1994, between
SCI and Texas Commerce Bank National Association, as Trustee.
-- Subordinated Indenture, dated as of September 1, 1991, between SCI
and Texas Commerce National Bank Association, as Trustee.
(Incorporated by reference to Exhibit 4.1 to Form 8-K dated October
23, 1991).
-- Form of Common Stock Warrant Agreement (including Form of Warrant).
-- Forms of Additional Documents establishing the LLC Preferred
Securities.
*(a) -- Form of SCI Payment, Guarantee and Conversion Agreement.
*(b) -- Form of Loan Agreement.
*(c) -- Form of Liability Assumption Agreement.
-- Rights Agreement dated as of July 18, 1988 between the Company and
Texas Commerce Bank National Association. (Incorporated by reference
to Exhibit 1 to Form 8-K dated July 18, 1988).
-- Amendment, dated as of May 10, 1990, to the Rights Agreement, dated
as of July 18, 1988, between the Company and Texas Commerce Bank
National Association. (Incorporated by reference to Exhibit 1 to Form
8-K dated May 10, 1990).
-- Agreement Appointing a Successor Rights Agent under Rights Agreement,
dated as of June 1, 1990, by the Company and Ameritrust Company
National Association. (Incorporated by reference to Exhibit 4.1 to
Form 10-Q for the fiscal quarter ended June 30, 1990).
-- Undertaking to furnish instruments relating to long-term debt.
-- Opinion of Wachtell, Lipton, Rosen & Katz regarding the Guarantee.
-- Opinion of Fulbright & Jaworski L.L.P. regarding the Securities
(other than the Guarantee).
-- Opinion of special tax counsel regarding certain tax matters.
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EXHIBIT
NUMBER
DESCRIPTION
- ---------------------------------------------------------------------------------------------

12.1

*12.2
**23.1
**23.2
**23.3
**23.4
**23.5
**24
*25.1

-- Ratio of Earnings to Fixed Charges. (Incorporated by reference to
Exhibit 12.1 to Form 10-K for the fiscal year ended December 31,
1993, as amended, and Exhibit 12.1 to Form 10-Q for the fiscal
quarter ended June 30, 1994, as amended).
-- Ratio of Earnings to Combined Fixed Charges and Preferred Stock
Dividend Requirements.
-- Consent of Wachtell, Lipton, Rosen & Katz (included in their opinion
filed as Exhibit 5.1).
-- Consent of Fulbright & Jaworski L.L.P. (included in their opinion
filed as Exhibit 5.2).
-- Consent of special tax counsel (included in their opinion filed as
Exhibit 8).
-- Consent of Independent Accountants (Coopers & Lybrand L.L.P.).
-- Consent of Independent Accountants (Ernst & Young LLP).
-- Powers of Attorney.
-- Statement of Eligibility and Qualification Under the Trust Indenture
Act of 1939 of a Corporation Designated to Act as Trustee on Form T-1
with respect to the Senior Debt Securities to be issued pursuant to
the Senior Debt Indenture, dated as of February 1, 1993, between SCI
and The Bank of New York, as Trustee.

*25.2

**25.3

-- Statement of Eligibility and Qualification Under the Trust Indenture
Act of 1939 of a Corporation Designated to Act as Trustee on Form T-1
with respect to the Debt Securities to be issued pursuant to the
Senior Subordinated Debt Indenture, dated as of
,
1994, between SCI and Texas Commerce Bank National Association, as
Trustee.
-- Statement of Eligibility and Qualification Under the Trust Indenture
Act of 1939 of a Corporation Designated to Act as Trustee on Form T-1
with respect to the Subordinated Debt Securities to be issued
pursuant to the Subordinated Debt Indenture, dated as of September
1991, between SCI and Texas Commerce Bank National Association, as
Trustee.

- --------------* Previously filed.
** Included herewith.
(b) FINANCIAL STATEMENT SCHEDULES.
Financial statement schedules for the three years ended December 31, 1993.

SCHEDULE
II
V
VI
VIII
IX

Amounts Receivable From Related Parties and Underwriters, Promoters, and
Employees Other than Related Parties
Property and Equipment
Accumulated Depreciation and Amortization of Property and Equipment
Valuation and Qualifying Accounts
Short-Term Borrowings

The Information required by Schedules II, V, VI, VIII and IX for the three years
ended December 31, 1993 is incorporated herein by reference to the Company's
Annual Report on Form 10-K filed with the Securities and Exchange Commission for
the fiscal year ended December 31, 1993, as amended.
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ITEM 17.

UNDERTAKINGS.

(a) The Undersigned hereby undertake:
(1) To file, during any period in which offers or sales are being made, a
post-effective amendment to this registration statement:
(i) To include any prospectus required by Section 10(a)(3) of the
Securities Act of 1933;
(ii) To reflect in the prospectus any facts or events arising after the
effective date of the registration statement (or the most recent
post-effective amendment thereof) which, individually or in the aggregate,
represent a fundamental change in the information set forth in the
registration statement; and
(iii) To include any material information with respect to the plan of
distribution not previously disclosed in the registration statement or any
material change to such information in the registration statement;
provided, however, that paragraphs (a)(1)(i) and (a)(1)(ii) do not apply if the
information required to be included in a post-effective amendment by those
paragraphs is contained in periodic reports filed by the registrant pursuant to
Section 13 or 15(d) of the Securities Exchange Act of 1934 that are incorporated
by reference in the registration statement.
(2) That, for the purpose of determining any liability under the Securities Act

of 1933, each such post-effective amendment shall be deemed to be a new
registration statement relating to the securities offered therein, and the
offering of such securities at that time shall be deemed to be the initial bona
fide offering thereof.
(3) To remove from registration by means of a post-effective amendment any of
the securities being registered which remain unsold at the termination of the
offering.
(b) The undersigned hereby undertake that, for purposes of determining any
liability under the Securities Act of 1933, each filing of SCI's annual report
pursuant to Section 13(a) or 15(d) or the Securities Exchange Act of 1934 (and,
where applicable, each filing of any employee benefit plan's annual report
pursuant to Section 15(d) of the Securities Exchange Act of 1934) that is
incorporated by reference in the registration statement shall be deemed to be a
new registration statement relating to the securities offered therein, and the
offering of such securities at that time shall be deemed to be the initial bona
fide offering thereof.
(c) Insofar as indemnification for liabilities arising under the Securities Act
of 1933 may be permitted to directors, officers and controlling persons of the
undersigned pursuant to the foregoing provisions, or otherwise, the undersigned
have been advised that in the opinion of the Securities and Exchange Commission
such indemnification is against public policy as expressed in the Act and is,
therefore, unenforceable. In the event that a claim for indemnification against
such liabilities (other than the payment by the undersigned of expenses incurred
or paid by a director, officer or controlling person of the undersigned in the
successful defense of any action, suit or proceeding) is asserted by such
director, officer or controlling person in connection with the securities being
registered, the undersigned will, unless in the opinion of its counsel the
matter has been settled by controlling precedent, submit to a court of
appropriate jurisdiction the question of whether such indemnification by it is
against public policy as expressed in the Act and will be governed by the final
adjudication of such issue.
(d) The undersigned hereby undertake to provide to the underwriters at the
closing specified in the underwriting agreements, certificates in such
denominations and registered in such names as required by the underwriter to
permit prompt delivery to each purchaser.
II-5
57
SIGNATURES
PURSUANT TO THE REQUIREMENTS OF THE SECURITIES ACT OF 1933, SERVICE CORPORATION
INTERNATIONAL CERTIFIES THAT IT HAS REASONABLE GROUNDS TO BELIEVE THAT IT MEETS
ALL OF THE REQUIREMENTS FOR FILING ON FORM S-3 AND HAS DULY CAUSED THIS
AMENDMENT NO. 1 TO THE REGISTRATION STATEMENT TO BE SIGNED ON ITS BEHALF BY THE
UNDERSIGNED, THEREUNTO DULY AUTHORIZED, IN THE CITY OF HOUSTON, STATE OF TEXAS,
ON THIS 1ST DAY OF NOVEMBER, 1994.
SERVICE CORPORATION INTERNATIONAL
By:

/s/

JAMES M. SHELGER

James M. Shelger
Senior Vice President, General
Counsel and Secretary
PURSUANT TO THE REQUIREMENTS OF THE SECURITIES ACT OF 1933, THIS AMENDMENT NO. 1
TO THE REGISTRATION STATEMENT HAS BEEN SIGNED BELOW BY THE FOLLOWING PERSONS ON
BEHALF OF THE REGISTRANT AND IN THE CAPACITIES AND ON THE DATE INDICATED.

SIGNATURE
- ---------------------------------------------

TITLE
--------------------------

DATE
----------------

*
R. L. Waltrip
*
Samuel W. Rizzo

*
Wesley T. McRae

*
Anthony L. Coelho
*
Douglas M. Conway
*
Jack Finkelstein
*
A. J. Foyt, Jr.
*
James J. Gavin, Jr.
*
James H. Greer
*
L. William Heiligbrodt

Chairman of the Board and
Chief Executive Officer
Executive Vice President
and Chief Financial
Officer/Treasurer
(Principal Financial
Officer) and Director
Managing Director -Financial Reporting
(Principal Accounting
Officer)
Director

November 1, 1994

Director

November 1, 1994

Director

November 1, 1994

Director

November 1, 1994

Director

November 1, 1994

Director

November 1, 1994

Director

November 1, 1994

November 1, 1994

November 1, 1994

November 1, 1994
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SIGNATURE
- --------------------------------------------

*By:

*
B. D. Hunter
*
John W. Mecom, Jr.
*
Clifton H. Morris, Jr.
*
E. H. Thornton, Jr.
*
W. Blair Waltrip
*
Edward E. Williams
/s/ JAMES M. SHELGER
James M. Shelger
Attorney-in-Fact

TITLE
-------------------------

DATE
----------------

Director

November 1, 1994

Director

November 1, 1994

Director

November 1, 1994

Director

November 1, 1994

Director

November 1, 1994

Director

November 1, 1994
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SIGNATURES
PURSUANT TO THE REQUIREMENTS OF THE SECURITIES ACT OF 1933, SCI FINANCE LLC
CERTIFIES THAT IT HAS REASONABLE GROUNDS TO BELIEVE THAT IT MEETS ALL OF THE
REQUIREMENTS FOR FILING ON FORM S-3 AND HAS DULY CAUSED THIS AMENDMENT NO. 1 TO
REGISTRATION STATEMENT TO BE SIGNED ON ITS BEHALF BY THE UNDERSIGNED, THEREUNTO
DULY AUTHORIZED, IN THE CITY OF HOUSTON, STATE OF TEXAS, ON THIS 1ST DAY OF
NOVEMBER, 1994.
SCI FINANCE LLC
By: Service Corporation International, as
Manager

By: /s/

JAMES M. SHELGER

Name: James M. Shelger
Title: Senior Vice President, General Counsel
and Secretary
PURSUANT TO THE REQUIREMENTS OF THE SECURITIES ACT OF 1933, THIS AMENDMENT NO. 1
TO REGISTRATION STATEMENT HAS BEEN SIGNED BY THE FOLLOWING PERSONS IN THE
CAPACITIES WITH THE MANAGER INDICATED AND ON THE DATES INDICATED.

SIGNATURE
- --------------------------------------------*
R. L. Waltrip
*
Samuel W. Rizzo

*
Wesley T. McRae

*
Anthony L. Coelho
*
Douglas M. Conway
*
Jack Finkelstein
*
A. J. Foyt, Jr.
*
James J. Gavin, Jr.
*
James H. Greer
*
L. William Heiligbrodt

TITLE
----------------------------

DATE
-----------------

Chairman of the Board and
Chief Executive Officer
Executive Vice President
and Chief Financial
Officer/Treasurer
(Principal Financial
Officer) and Director
Managing Director -Financial Reporting
(Principal Accounting
Officer)
Director

November 1, 1994

Director

November 1, 1994

Director

November 1, 1994

Director

November 1, 1994

Director

November 1, 1994

Director

November 1, 1994

Director

November 1, 1994

November 1, 1994

November 1, 1994

November 1, 1994
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SIGNATURE
- ---------------------------------------------

*By:

*
B. D. Hunter
*
John W. Mecom, Jr.
*
Clifton H. Morris, Jr.
*
E. H. Thornton, Jr.
*
W. Blair Waltrip
*
Edward E. Williams
/s/ JAMES M. SHELGER
James M. Shelger
Attorney-in-Fact

DATE
-----------------

Director

November 1, 1994

Director

November 1, 1994

Director

November 1, 1994

Director

November 1, 1994

Director

November 1, 1994

Director

November 1, 1994
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TITLE
-----------------------

REGISTRATION NO. 33- -------------------------------------------------------------------------------- -------------------------------------------------------------------------------SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549
-----------------------FORM S-3
REGISTRATION STATEMENT
Under
THE SECURITIES ACT OF 1933
-----------------------SERVICE CORPORATION INTERNATIONAL
AND
SCI FINANCE LLC
(EXACT NAME OF EACH REGISTRANT AS SPECIFIED IN ITS CHARTER)
EXHIBITS
- -------------------------------------------------------------------------------- -------------------------------------------------------------------------------62
EXHIBIT INDEX

EXHIBIT
NUMBER
------*1.1

DESCRIPTION
-----------

-- Form of Underwriting Agreement between SCI and the Underwriter(s) with
respect to Equity Securities.
*1.2 -- Form of Underwriting Agreement between SCI and the Underwriter(s) with
respect to Debt Securities.
*1.3 -- Form of Underwriting Agreement among SCI Finance, SCI and the
Underwriter(s) with respect to LLC Preferred Securities.
3.1 -- Restated Articles of Incorporation, as amended. (Incorporated by
reference to Exhibit 3.1 to Registration Statement No. 2-50721 on Form
S-1).
3.2 -- Articles of Amendment to Restated Articles of Incorporation.
(Incorporated by reference to Exhibit (4)(i)1 to Form 10-Q for the
fiscal quarter ended July 31, 1982).
3.3 -- Articles of Amendment to Restated Articles of Incorporation.
(Incorporated by reference to Exhibit 3.1 to Form 10-Q for the fiscal
quarter ended July 31, 1983).
3.4 -- Articles of Amendment to Restated Articles of Incorporation.
(Incorporated by reference to Exhibit 4.7 to Registration Statement
No. 33-8727 on Form S-3).
3.5 -- Articles of Amendment to Restated Articles of Incorporation.
(Incorporated by reference to Exhibit 4.1 to Amendment No. 3 to
Registration Statement No. 33-16678 on Form S-4).
3.6 -- Articles of Amendment to Restated Articles of Incorporation.
(Incorporated by reference to Exhibit 3.8 to Registration Statement
No. 33-47097 on Form S-4).
3.7 -- Bylaws, as amended. (Incorporated by reference to Exhibit 3.7 to Form
10-K for the fiscal year ended December 31, 1991).
*3.8 -- SCI Finance Articles of Organization.
*3.9 -- SCI Finance Regulations.
*3.10 -- Form of Amendment to the Regulations of SCI Finance.
4.1 -- Senior Indenture, dated as of February 1, 1993, between SCI and the
Bank of New York, as Trustee. (Incorporated by reference to Exhibit
4.1 to Form 8-K dated January 26, 1993).
*4.2 -- Senior Subordinated Indenture, dated as of
, 1994, between
SCI and Texas Commerce Bank National Association, as Trustee.
4.3 -- Subordinated Indenture, dated as of September 1, 1991, between SCI and
Texas Commerce National Bank Association, as Trustee. (Incorporated by

PAGINATION BY
SEQUENTIAL
NUMBERING
SYSTEM
-------------

*4.4

reference to Exhibit 4.1 to Form 8-K dated October 23, 1991).
-- Form of Common Stock Warrant Agreement (including Form of Warrant).
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PAGINATION BY
SEQUENTIAL
EXHIBIT
NUMBERING
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*4.5

4.6

4.7

4.8

*4.9
**5.1
**5.2
**8
12.1

*12.2
**23.1
**23.2
**23.3
**23.4
**23.5
**24
*25.1

-- Forms of Additional Documents establishing the LLC Preferred
Securities.
*(a) -- Form of SCI Payment, Guarantee and Conversion Agreement.
*(b) -- Form of Loan Agreement.
*(c) -- Form of Liability Assumption Agreement.
-- Rights Agreement dated as of July 18, 1988 between the Company and
Texas Commerce Bank National Association. (Incorporated by reference
to Exhibit 1 to Form 8-K dated July 18, 1988).
-- Amendment, dated as of May 10, 1990, to the Rights Agreement, dated as
of July 18, 1988, between the Company and Texas Commerce Bank National
Association. (Incorporated by reference to Exhibit 1 to Form 8-K dated
May 10, 1990).
-- Agreement Appointing a Successor Rights Agent under Rights Agreement,
dated as of June 1, 1990, by the Company and Ameritrust Company
National Association. (Incorporated by reference to Exhibit 4.1 to
Form 10-Q for the fiscal quarter ended June 30, 1990).
-- Undertaking to furnish instruments relating to long-term debt.
-- Opinion of Wachtell, Lipton, Rosen & Katz regarding the Guarantee.
-- Opinion of Fulbright & Jaworski L.L.P. regarding the Securities (other
than the Guarantee).
-- Opinion of special tax counsel regarding certain tax matters.
-- Ratio of Earnings to Fixed Charges. (Incorporated by reference to
Exhibit 12.1 to Form 10-K for the fiscal year ended December 31, 1993,
as amended, and Exhibit 12.1 to Form 10-Q for the fiscal quarter ended
June 30, 1994, as amended).
-- Ratio of Earnings to Combined Fixed Charges and Preferred Stock
Dividend Requirements.
-- Consent of Wachtell, Lipton, Rosen & Katz (included in their opinion
filed as Exhibit 5.1).
-- Consent of Fulbright & Jaworski L.L.P. (included in their opinion
filed as Exhibit 5.2).
-- Consent of special tax counsel (included in their opinion filed as
Exhibit 8).
-- Consent of Independent Accountants (Coopers & Lybrand L.L.P.).
-- Consent of Independent Accountants (Ernst & Young LLP).
-- Powers of Attorney.
-- Statement of Eligibility and Qualification Under the Trust Indenture
Act of 1939 of a Corporation Designated to Act as Trustee on Form T-1
with respect to the Senior Debt Securities to be issued pursuant to
the Senior Debt Indenture, dated as of February 1, 1993, between SCI
and The Bank of New York, as Trustee.
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**25.3

DESCRIPTION
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-- Statement of Eligibility and Qualification Under the Trust Indenture
Act of 1939 of a Corporation Designated to Act as Trustee on Form T-1
with respect to the Debt Securities to be issued pursuant to the
Senior Subordinated Debt Indenture, dated as of
,
1994, between SCI and Texas Commerce Bank National Association, as
Trustee.
-- Statement of Eligibility and Qualification Under the Trust Indenture
Act of 1939 of a Corporation Designated to Act as Trustee on Form T-1
with respect to the Subordinated Debt Securities to be issued pursuant
to the Subordinated Debt Indenture, dated as of September 1991,
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between SCI and Texas Commerce Bank National Association, as Trustee.

- --------------* Previously filed.
** Included herewith.

1
Watchell, Lipton, Rosen & Katz
(Letterhead)

October 31, 1994
Service Corporation International
1929 Allen Parkway
Houston, Texas 77019
Re:

Service Corporation International/SCI Finance
LLC Registration Statement on Form S-3
(File Nos. 33-56069; 33-56069-01)

Ladies and Gentlemen:
We have acted as special counsel to Service Corporation International,
a Texas corporation (the "Company"), in connection with the registration under
the Securities Act of 1993, as amended, by the Company and SCI Finance LLC, a
Texas limited liability company ("SCI Finance"), on a Registration Statement on
Form S-3 (the "Registration Statement"), of Debt Securities, Preferred Stock,
Common Stock Warrants and Common Stock (including Series C Junior Participating
Preferred Stock Purchase Rights) of the Company and the Guarantee of the
Company (the "Guarantee") with respect to the LLC Preferred Securities of
SCI Finance (the "LLC Preferred Securities"), as well as the LLC Preferred
Securities, with an initial offering price of up to $1,000,000,000.
As such counsel, we have made such legal and factual examinations and
inquiries as we deemed advisable for the purpose of rendering this opinion. We
are familiar with the proceedings taken and to be taken in connection with the
authorization and issuance of the Guarantee, and have assumed such proceedings
will be timely completed in the manner presently proposed.
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Subject to the proposed additional proceedings being taken as now
contemplated prior to the issuance of the Guarantee and the terms of the
Guarantee being otherwise in compliance with then applicable law, it is our
opinion that the Payment, Guarantee and Conversion Agreement of the Company
will constitute, when executed and delivered by the Company and when the LLC
Preferred Securities have been issued and delivered by SCI Finance against
payment therefor and the proceeds of such issuance have been loaned to SCI
Limited, a valid and legally binding obligation of the Company, enforceable
against the Company in accordance with its terms, subject to (a) the effect of
bankruptcy, reorganization, insolvency, moratorium, fraudulent conveyance and
other similar laws now or hereafter in effect relating to or affecting the
rights and remedies of creditors and (b) the effect of general principles of
equity, whether such enforceability is considered in a proceeding at law or in
equity, and the discretion of the court before which any proceeding therefor
may be brought.
We hereby consent to the filing of this opinion as an exhibit to the
Registration Statement and to the use of our name under the caption "Legal
Matters" in the prospectus that is a part of the Registration Statement.
Very truly yours,
/s/ WACHTELL, LIPTON, ROSEN & KATZ

1
EXHIBIT 5.2
FULBRIGHT & JAWORSKI
L.L.P.
A Registered Limited Liability Partnership
1301 McKinney, Suite 5100
Houston, Texas 77010-3095
Telephone: 713/651-5151
Telex: 76-2829
Facsimile: 713/651-5246

Houston
Washington, D.C.
Austin
San Antonio
Dallas
New York
Los Angeles
London
Hong Kong

October 31, 1994

Service Corporation International
1929 Allen Parkway
Houston, Texas 77019
Gentlemen:
We have acted as special Texas counsel for Service Corporation International, a
Delaware corporation (the "Company"), in connection with its filing with the
Securities and Exchange Commission (the "Commission") of a Registration
Statement on Form S-3 (the "Registration Statement") with respect to (i) the
Company's (a) unsecured debt securities ("Debt Securities"), (b) shares of
preferred stock, $1.00 par value ("Preferred Stock"), in one or more series,
(c) shares of common stock, $1.00 par value, including the preferred stock
purchase rights associated therewith (collectively, "Common Stock"), (d)
warrants to purchase Common Stock ("Warrants") and (e) guarantee ("Guarantee")
of LLC Preferred Securities (as hereinafter defined), and (ii) shares of LLC
Preferred Securities (the "LLC Preferred Securities" and, together with the
Debt Securities, the Preferred Stock, the Common Stock, the Warrants and the
Guarantee, the "Securities") in one or more series of the Company's subsidiary,
SCI Finance LLC, a Texas limited liability company ("SCI Finance"), to be
issued from time to time pursuant to Rule 415 under the Securities Act of 1933,
as amended, for an aggregate initial offering price not to exceed
$1,000,000,000.
We have examined (i) the Restated Certificate of Incorporation and By-Laws of
the Company, each as amended to date, (ii) a Senior Indenture dated as of
February 1, 1993 (the "Senior Indenture"), between the Company and The Bank of
New York, as Trustee, (iii) a form of Senior Subordinated Indenture (the
"Senior Subordinated Indenture") between the Company and Texas Commerce Bank
National Association ("TCB"), as Trustee, (iv) a Subordinated Indenture dated
as of September 1, 1991 (the "Subordinated Indenture"), between the Company and
TCB, as Trustee, (v) the Articles of Organization and the Regulations of SCI
Finance, and (vi) such certificates, statutes and other instruments and
documents as we considered appropriate for purposes of the opinions hereafter
expressed.
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In connection with this opinion, we have assumed that (i) the Registration
Statement, and any amendments thereto (including post-effective amendments),
will have become effective; (ii) a Prospectus Supplement will have been
prepared and filed with the Commission describing the Securities offered

thereby; (iii) all Securities will be issued and sold in compliance with
applicable federal and state securities laws and in the manner stated in the
Registration Statement and the appropriate Prospectus Supplement; and (iv) a
definitive purchase, underwriting or similar agreement with respect to any
Securities offered will have been duly authorized and validly executed and
delivered by the Company and the other parties thereto.
Based upon and subject to the foregoing, and having regard for such legal
considerations as we have deemed relevant, we are of the opinion that:
1.
With respect to shares of Common Stock, when (i) the Board of
Directors of the Company or, to the extent permitted by Article 2.36 of the
Texas Business Corporation Act (the "TBCA"), a duly constituted and acting
committee thereof (such Board of Directors or committee being referred to
herein as the "Board"), has taken all necessary corporate action to approve the
issuance of and the terms of the offering of the shares of Common Stock and
related matters; and (ii) certificates representing the shares of Common Stock
have been duly executed, countersigned, registered and delivered either (a) in
accordance with the applicable definitive purchase, underwriting or similar
agreement approved by the Board upon payment of the consideration therefor (not
less than the par value of the Common Stock) provided for therein, or (b) upon
conversion, exchange or exercise of any other Security in accordance with the
terms of such Security or the instrument governing such Security providing for
such conversion, exchange or exercise as approved by the Board, for the
consideration approved by the Board (not less than the par value of the Common
Stock), the shares of Common Stock will be duly authorized, validly issued,
fully paid and nonassessable.
2.
With respect to shares of any series of Preferred Stock, when (i) the
Board has taken all necessary corporate action to approve the issuance and
terms of the shares of such series, the terms of the offering thereof and
related matters, including the adoption of a resolution establishing and
designating such series and fixing and determining the preferences,
limitations, and relative rights thereof and the filing of a statement with
respect to such series with the Secretary of State of the State of Texas as
required under Article 2.13 of the TBCA; and (ii) certificates representing the
shares of such series of Preferred Stock have been duly executed,
countersigned, registered and delivered in accordance with the applicable
definitive purchase, underwriting or similar agreement approved by the Board
upon payment of the consideration therefor (not less than the par value of the
Preferred Stock) provided for therein, the shares of such series of Preferred
Stock will be duly authorized, validly issued, fully paid and nonassessable.
3.
With respect to Debt Securities to be issued under the Senior
Indenture, when (i) the Senior Indenture has been duly qualified under the
Trust Indenture Act of 1939, as amended (the "TIA"); (ii) the Board has taken
all necessary corporate action to approve the issuance and terms of such Debt
Securities, the terms of the offering thereof and related matters; and (iii)
such Debt Securities have been duly executed, authenticated, issued and
delivered in accordance with the provisions of the Senior Indenture and in
accordance with the applicable definitive purchase, underwriting or similar
agreement approved by the Board upon payment of
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the consideration therefore provided for therein, such Debt Securities will be
legally issued and will constitute valid and binding obligations of the
Company, enforceable against the Company in accordance with their terms, except
as such enforcement is subject to any applicable bankruptcy, insolvency,
reorganization or other law relating to or affecting creditors' rights
generally and general principles of equity and will be entitled to the benefits
of the Senior Indenture.
4.
With respect to Debt Securities to be issued under the Senior
Subordinated Indenture, when (i) the Senior Subordinated Indenture has been

duly qualified under the TIA; (ii) the Board has taken all necessary corporate
action to approve the issuance and terms of such Debt Securities, the terms of
the offering thereof and related matters; and (iii) such Debt Securities have
been duly executed, authenticated, issued and delivered in accordance with the
provisions of the Senior Subordinated Indenture and in accordance with the
applicable definitive purchase, underwriting or similar agreement approved by
the Board upon payment of the consideration therefore provided for therein,
such Debt Securities will be legally issued and will constitute valid and
binding obligations of the Company, enforceable against the Company in
accordance with their terms, except as such enforcement is subject to any
applicable bankruptcy, insolvency, reorganization or other law relating to or
affecting creditors' rights generally and general principles of equity and will
be entitled to the benefits of the Senior Subordinated Indenture.
5.
With respect to Debt Securities to be issued under the Subordinated
Indenture, when (i) the Subordinated Indenture has been duly qualified under
the TIA; (ii) the Board has taken all necessary corporate action to approve the
issuance and terms of such Debt Securities, the terms of the offering thereof
and related matters; and (iii) such Debt Securities have been duly executed,
authenticated, issued and delivered in accordance with the provisions of the
Subordinated Indenture and in accordance with the applicable definitive
purchase, underwriting or similar agreement approved by the Board upon payment
of the consideration therefor provided for therein, such Debt Securities will
be legally issued and will constitute valid and binding obligations of the
Company, enforceable against the Company in accordance with their terms, except
as such enforcement is subject to any applicable bankruptcy, insolvency,
reorganization or other law relating to or affecting creditors' rights
generally and general principles of equity and will be entitled to the benefits
of the Subordinated Indenture.
6.
With respect to the Warrants, when (i) the Board has taken all
necessary corporate action to approve the creation of and the issuance and
terms of the Warrants, the terms of the offering thereof and related matters;
(ii) the warrant agreement or agreements relating to the Warrants have been
duly authorized and validly executed and delivered by the Company and the
warrant agent appointed by the Company; and (iii) the Warrants or certificates
representing the Warrants have been duly executed, countersigned, registered
and delivered in accordance with the appropriate warrant agreement or
agreements and the applicable definitive purchase, underwriting or similar
agreement approved by the Board upon payment of the consideration therefore
provided for therein, the Warrants will be duly authorized and validly issued.
7.
With respect to shares of any series of LLC Preferred Securities, when
(i) the Manager of SCI Finance (the "Manager") has taken all necessary
corporate action to approve the issuance and terms of such series,

4
Service Corporation International
October 31, 1994
Page 4

the terms of the offering thereof and related matters, including the adoption
of an amendment to the Regulations of SCI Finance establishing the relative
rights, powers, and duties, including voting rights, of the holders of such
series; and (ii) certificates representing the shares of such series have been
duly executed, countersigned, registered and delivered in accordance with the
applicable definitive purchase, underwriting or similar agreement approved by
the Manager upon payment of the consideration therefor provided for therein,
the shares of such series of LLC Preferred Securities will be duly authorized,
validly issued, fully paid and nonassessable.
We hereby consent to the filing of this opinion as an exhibit to the
Registration Statement and to the statements made with respect to us under the
caption "Legal Matters" in the Prospectus included as part of the Registration
Statement.
Very truly yours,

/s/ FULBRIGHT & JAWORSKI L.L.P.
Fulbright & Jaworski L.L.P.
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MILLER & CHEVALIER
CHARTERED
655 FIFTEENTH STREET, N.W. SUITE 800
WASHINGTON D.C., 20005-5701
(202) 626-5800 FACSIMILE (202) 628-0858
ROBERT A. KATCHER
(202) 626-6078
October 28, 1994
Service Corporation International
1929 Allen Parkway
Houston, Texas 77019
SCI Finance LLC
1929 Allen Parkway
Houston, Texas 77019
Registration Statement on Form S-3
(Registration No. 33-56069)
Dear Sirs:
We are acting as special tax counsel for Service Corporation
International ("SCI") and SCI Finance LLC ("SCI Finance") in connection with the
registration of LLC Preferred Securities (then "LLC Preferred Securities")
pursuant to a registration statement (No. 33-56069) on Form S-3 (the
"Registration Statement") filed by SCI and SCI Finance with the Securities and
Exchange Commission. In connection therewith, we have participated in the
preparation of, and have reviewed, the prospectus (the "Prospectus") included
in the Registration Statement.
We have examined and relied upon the Registration Statement and, in
each case as filed with the Registration Statement, the SCI Finance Articles of
Organization, SCI Finance Regulations, form of Amendment to Regulations of SCI
Finance, form of SCI Payment, Guarantee and Conversion Agreement, form of Loan
Agreement, and form of Liability Assumption Agreement (collectively, the
"Operative Documents").
Based on the foregoing and assuming that the Operative Documents are
executed and delivered in substantially the form we have examined and that the
transactions contemplated to occur under the Operative Documents in fact occur
in accordance with the terms thereof, we hereby confirm that the discussion set
forth in the Prospectus under the caption, "Certain Federal Income Tax
Considerations Regarding the LLC Preferred Securities" accurately describes,
subject to the limitations stated therein,
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the material federal income tax considerations relevant to the purchase,
ownership, and disposition of the LLC Preferred Securities.
We consent to the filing of this letter as an exhibit to the
Registration Statement and to the use of our name under the captions "Certain
Federal Income Tax Considerations Regarding the LLC Preferred Securities" and
"Legal Matters" in the Prospectus.
Very truly yours,
MILLER & CHEVALIER, Chartered
By: /s/ ROBERT A. KATCHER
___________________________________
Robert A. Katcher

1
EXHIBIT 23.4
CONSENT OF INDEPENDENT ACCOUNTANTS
We consent to the incorporation by reference in this Amendment No. 1 to
the registration statement on Form S-3 of our report, which includes an
explanatory paragraph pertaining to accounting changes, dated February 8, 1994,
on our audit of the consolidated financial statements and financial statement
schedules of Service Corporation International as of December 31, 1993, and for
the year then ended, which report is included in the Annual Report on Form 10-K
for the year ended December 31, 1993. We also consent to the reference to our
firm under the caption "Experts."

/s/ COOPERS & LYBRAND L.L.P.
Houston, Texas
November 1, 1994

1
EXHIBIT 23.5
CONSENT OF INDEPENDENT AUDITOR
We consent to the reference of our firm under the caption "Experts" in
Amendment No. 1 to the Registration Statement (Form S-3) and related Prospectus
of Service Corporation International and SCI Finance LLC for the registration
of up to $1,000,000,000 of Service Corporation International debt securities,
common stock, preferred stock, and common stock warrants or SCI Finance LLC LLC
preferred securities, and to the incorporation by reference therein of our
report dated February 8, 1993, with respect to the consolidated financial
statements and schedules of Service Corporation International for the years
ended December 31, 1992 and 1991 included in the Annual Report (Form 10-K) of
Service Corporation International for the year ended December 31, 1993.

/s/ ERNST & YOUNG LLP
Houston, Texas
November 1, 1994
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EXHIBIT 24
POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that the undersigned, an
officer or director, or both, of Service Corporation International, a Texas
corporation (the "Company"), does hereby constitute and appoint Samuel W. Rizzo
and James M. Shelger their true and lawful attorneys and agents (each with
authority to act alone), to do any and all acts and things and to execute any
and all instruments which said attorneys and agents deem necessary or
advisable: (i) to enable the Company to comply with the Securities Act of 1933,
as amended, and any rules, regulations, and requirements of the Securities and
Exchange Commission in respect thereof, in connection with the registration
under the said Securities Act of the offering, sale and delivery of certain
securities of said corporation as set forth below (the "Securities"), including
specifically, but without limiting the generality of the foregoing, the power
and authority to sign for and on behalf of the undersigned the name of the
undersigned as officer or director, or both, of the Company to Registration
Statements or to any amendments (including post-effective amendments) thereto
filed with the Securities and Exchange Commission in respect of said
Securities, and to any instrument or document filed as part of, as an exhibit
to or in connection with said Registration Statements or amendments; and (ii)
to register or qualify said Securities for sale and to register or license the
Company as a broker or dealer in said Securities under the securities or Blue
Sky laws of all such States as may be necessary or appropriate to permit
therein the offering and sale of said Securities as contemplated by said
Registration Statements, including specifically, without limitation, the power
and authority to sign for and on behalf of the undersigned the name of the
undersigned as officer or director, or both, of the Company to any application,
statement, petition, prospectus, notice or other instrument or document, or to
any amendment thereto, or to any exhibit filed as a part thereof or in
connection therewith, which is required to be signed by the undersigned and to
be filed with the public authority or authorities administering said Securities
or Blue Sky laws for the purpose of so registering or qualifying said
Securities or registering or licensing the Company, and the undersigned does
hereby ratify and confirm as his own act and deed all that said attorney and
agent shall do or cause to be done by virtue hereof.
The Securities of the Company covered by this power of
attorney are:
(i)
Debt securities of the Company consisting of
debentures (whether senior, senior subordinated or subordinated), notes and/or
other unsecured evidences of indebtedness;
(ii)
Common Stock, par value $1.00 per share
("Common Stock"), of the Company and the related Series C Junior Participating
Preferred Stock Rights ("Rights"), including without limitation Common Stock of
the Company which may be issued upon conversion of any securities of the
Company or any of its subsidiaries;
(iii)

Preferred stock, par value $1.00 per share,

of the Company;
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(iv)
Warrants to acquire Common Stock (including
any associated Rights) of the Company;
(v)
Debt or equity securities of any subsidiary
of the Company, including securities convertible into Common Stock (including
any associated Rights) of the Company; and
(vi)
Guarantees by the Company of any debt or
equity securities of any subsidiary of the Company.
IN WITNESS WHEREOF, the undersigned has subscribed these
presents this 27th day of September, 1994.

/s/ R. L. Waltrip
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KNOW ALL MEN BY THESE PRESENTS, that the undersigned, an
officer or director, or both, of Service Corporation International, a Texas
corporation (the "Company"), does hereby constitute and appoint Samuel W. Rizzo
and James M. Shelger their true and lawful attorneys and agents (each with
authority to act alone), to do any and all acts and things and to execute any
and all instruments which said attorneys and agents deem necessary or
advisable: (i) to enable the Company to comply with the Securities Act of 1933,
as amended, and any rules, regulations, and requirements of the Securities and
Exchange Commission in respect thereof, in connection with the registration
under the said Securities Act of the offering, sale and delivery of certain
securities of said corporation as set forth below (the "Securities"), including
specifically, but without limiting the generality of the foregoing, the power
and authority to sign for and on behalf of the undersigned the name of the
undersigned as officer or director, or both, of the Company to Registration
Statements or to any amendments (including post-effective amendments) thereto
filed with the Securities and Exchange Commission in respect of said
Securities, and to any instrument or document filed as part of, as an exhibit
to or in connection with said Registration Statements or amendments; and (ii)
to register or qualify said Securities for sale and to register or license the
Company as a broker or dealer in said Securities under the securities or Blue
Sky laws of all such States as may be necessary or appropriate to permit
therein the offering and sale of said Securities as contemplated by said
Registration Statements, including specifically, without limitation, the power
and authority to sign for and on behalf of the undersigned the name of the
undersigned as officer or director, or both, of the Company to any application,
statement, petition, prospectus, notice or other instrument or document, or to
any amendment thereto, or to any exhibit filed as a part thereof or in
connection therewith, which is required to be signed by the undersigned and to
be filed with the public authority or authorities administering said Securities
or Blue Sky laws for the purpose of so registering or qualifying said
Securities or registering or licensing the Company, and the undersigned does
hereby ratify and confirm as his own act and deed all that said attorney and
agent shall do or cause to be done by virtue hereof.
The Securities of the Company covered by this power of
attorney are:
(i)
Debt securities of the Company consisting of
debentures (whether senior, senior subordinated or subordinated), notes and/or
other unsecured evidences of indebtedness;
(ii)
Common Stock, par value $1.00 per share
("Common Stock"), of the Company and the related Series C Junior Participating
Preferred Stock Rights ("Rights"), including without limitation Common Stock of
the Company which may be issued upon conversion of any securities of the
Company or any of its subsidiaries;
(iii)

Preferred stock, par value $1.00 per share,

of the Company;
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(iv)
Warrants to acquire Common Stock (including
any associated Rights) of the Company;
(v)
Debt or equity securities of any subsidiary
of the Company, including securities convertible into Common Stock (including
any associated Rights) of the Company; and
(vi)
Guarantees by the Company of any debt or
equity securities of any subsidiary of the Company.
IN WITNESS WHEREOF, the undersigned has subscribed these
presents this 27th day of September, 1994.

/s/ Samuel W. Rizzo
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KNOW ALL MEN BY THESE PRESENTS, that the undersigned, an
officer or employee, or both, of Service Corporation International, a Texas
corporation (the "Company"), does hereby constitute and appoint Samuel W. Rizzo
and James M. Shelger their true and lawful attorneys and agents (each with
authority to act alone), to do any and all acts and things and to execute any
and all instruments which said attorneys and agents deem necessary or
advisable: (i) to enable the Company to comply with the Securities Act of 1933,
as amended, and any rules, regulations, and requirements of the Securities and
Exchange Commission in respect thereof, in connection with the registration
under the said Securities Act of the offering, sale and delivery of certain
securities of said corporation as set forth below (the "Securities"), including
specifically, but without limiting the generality of the foregoing, the power
and authority to sign for and on behalf of the undersigned the name of the
undersigned as officer or employee, or both, of the Company to Registration
Statements or to any amendments (including post-effective amendments) thereto
filed with the Securities and Exchange Commission in respect of said
Securities, and to any instrument or document filed as part of, as an exhibit
to or in connection with said Registration Statements or amendments; and (ii)
to register or qualify said Securities for sale and to register or license the
Company as a broker or dealer in said Securities under the securities or Blue
Sky laws of all such States as may be necessary or appropriate to permit
therein the offering and sale of said Securities as contemplated by said
Registration Statements, including specifically, without limitation, the power
and authority to sign for and on behalf of the undersigned the name of the
undersigned as officer or employee, or both, of the Company to any application,
statement, petition, prospectus, notice or other instrument or document, or to
any amendment thereto, or to any exhibit filed as a part thereof or in
connection therewith, which is required to be signed by the undersigned and to
be filed with the public authority or authorities administering said Securities
or Blue Sky laws for the purpose of so registering or qualifying said
Securities or registering or licensing the Company, and the undersigned does
hereby ratify and confirm as his own act and deed all that said attorney and
agent shall do or cause to be done by virtue hereof.
The Securities of the Company covered by this power of
attorney are:
(i)
Debt securities of the Company consisting of
debentures (whether senior, senior subordinated or subordinated), notes and/or
other unsecured evidences of indebtedness;
(ii)
Common Stock, par value $1.00 per share
("Common Stock"), of the Company and the related Series C Junior Participating
Preferred Stock Rights ("Rights"), including without limitation Common Stock of
the Company which may be issued upon conversion of any securities of the
Company or any of its subsidiaries;
(iii)

Preferred stock, par value $1.00 per share,

of the Company;
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(iv)
Warrants to acquire Common Stock (including
any associated Rights) of the Company;
(v)
Debt or equity securities of any subsidiary
of the Company, including securities convertible into Common Stock (including
any associated Rights) of the Company; and
(vi)
Guarantees by the Company of any debt or
equity securities of any subsidiary of the Company.
IN WITNESS WHEREOF, the undersigned has subscribed these
presents this 7th day of October, 1994.

/s/ Wesley T. McRae
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KNOW ALL MEN BY THESE PRESENTS, that the undersigned, an
officer or director, or both, of Service Corporation International, a Texas
corporation (the "Company"), does hereby constitute and appoint Samuel W. Rizzo
and James M. Shelger their true and lawful attorneys and agents (each with
authority to act alone), to do any and all acts and things and to execute any
and all instruments which said attorneys and agents deem necessary or
advisable: (i) to enable the Company to comply with the Securities Act of 1933,
as amended, and any rules, regulations, and requirements of the Securities and
Exchange Commission in respect thereof, in connection with the registration
under the said Securities Act of the offering, sale and delivery of certain
securities of said corporation as set forth below (the "Securities"), including
specifically, but without limiting the generality of the foregoing, the power
and authority to sign for and on behalf of the undersigned the name of the
undersigned as officer or director, or both, of the Company to Registration
Statements or to any amendments (including post-effective amendments) thereto
filed with the Securities and Exchange Commission in respect of said
Securities, and to any instrument or document filed as part of, as an exhibit
to or in connection with said Registration Statements or amendments; and (ii)
to register or qualify said Securities for sale and to register or license the
Company as a broker or dealer in said Securities under the securities or Blue
Sky laws of all such States as may be necessary or appropriate to permit
therein the offering and sale of said Securities as contemplated by said
Registration Statements, including specifically, without limitation, the power
and authority to sign for and on behalf of the undersigned the name of the
undersigned as officer or director, or both, of the Company to any application,
statement, petition, prospectus, notice or other instrument or document, or to
any amendment thereto, or to any exhibit filed as a part thereof or in
connection therewith, which is required to be signed by the undersigned and to
be filed with the public authority or authorities administering said Securities
or Blue Sky laws for the purpose of so registering or qualifying said
Securities or registering or licensing the Company, and the undersigned does
hereby ratify and confirm as his own act and deed all that said attorney and
agent shall do or cause to be done by virtue hereof.
The Securities of the Company covered by this power of
attorney are:
(i)
Debt securities of the Company consisting of
debentures (whether senior, senior subordinated or subordinated), notes and/or
other unsecured evidences of indebtedness;
(ii)
Common Stock, par value $1.00 per share
("Common Stock"), of the Company and the related Series C Junior Participating
Preferred Stock Rights ("Rights"), including without limitation Common Stock of
the Company which may be issued upon conversion of any securities of the
Company or any of its subsidiaries;
(iii)

Preferred stock, par value $1.00 per share,

of the Company;
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(iv)
Warrants to acquire Common Stock (including
any associated Rights) of the Company;
(v)
Debt or equity securities of any subsidiary
of the Company, including securities convertible into Common Stock (including
any associated Rights) of the Company; and
(vi)
Guarantees by the Company of any debt or
equity securities of any subsidiary of the Company.
IN WITNESS WHEREOF, the undersigned has subscribed these
presents this 27th day of September, 1994.

/s/ Anthony L. Coelho

9
POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that the undersigned, an
officer or director, or both, of Service Corporation International, a Texas
corporation (the "Company"), does hereby constitute and appoint Samuel W. Rizzo
and James M. Shelger their true and lawful attorneys and agents (each with
authority to act alone), to do any and all acts and things and to execute any
and all instruments which said attorneys and agents deem necessary or
advisable: (i) to enable the Company to comply with the Securities Act of 1933,
as amended, and any rules, regulations, and requirements of the Securities and
Exchange Commission in respect thereof, in connection with the registration
under the said Securities Act of the offering, sale and delivery of certain
securities of said corporation as set forth below (the "Securities"), including
specifically, but without limiting the generality of the foregoing, the power
and authority to sign for and on behalf of the undersigned the name of the
undersigned as officer or director, or both, of the Company to Registration
Statements or to any amendments (including post-effective amendments) thereto
filed with the Securities and Exchange Commission in respect of said
Securities, and to any instrument or document filed as part of, as an exhibit
to or in connection with said Registration Statements or amendments; and (ii)
to register or qualify said Securities for sale and to register or license the
Company as a broker or dealer in said Securities under the securities or Blue
Sky laws of all such States as may be necessary or appropriate to permit
therein the offering and sale of said Securities as contemplated by said
Registration Statements, including specifically, without limitation, the power
and authority to sign for and on behalf of the undersigned the name of the
undersigned as officer or director, or both, of the Company to any application,
statement, petition, prospectus, notice or other instrument or document, or to
any amendment thereto, or to any exhibit filed as a part thereof or in
connection therewith, which is required to be signed by the undersigned and to
be filed with the public authority or authorities administering said Securities
or Blue Sky laws for the purpose of so registering or qualifying said
Securities or registering or licensing the Company, and the undersigned does
hereby ratify and confirm as his own act and deed all that said attorney and
agent shall do or cause to be done by virtue hereof.
The Securities of the Company covered by this power of
attorney are:
(i)
Debt securities of the Company consisting of
debentures (whether senior, senior subordinated or subordinated), notes and/or
other unsecured evidences of indebtedness;
(ii)
Common Stock, par value $1.00 per share
("Common Stock"), of the Company and the related Series C Junior Participating
Preferred Stock Rights ("Rights"), including without limitation Common Stock of
the Company which may be issued upon conversion of any securities of the
Company or any of its subsidiaries;
(iii)

Preferred stock, par value $1.00 per share,

of the Company;
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(iv)
Warrants to acquire Common Stock (including
any associated Rights) of the Company;
(v)
Debt or equity securities of any subsidiary
of the Company, including securities convertible into Common Stock (including
any associated Rights) of the Company; and
(vi)
Guarantees by the Company of any debt or
equity securities of any subsidiary of the Company.
IN WITNESS WHEREOF, the undersigned has subscribed these
presents this 6th day of October, 1994.

/s/ Douglas M. Conway
11

POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that the undersigned, an
officer or director, or both, of Service Corporation International, a Texas
corporation (the "Company"), does hereby constitute and appoint Samuel W. Rizzo
and James M. Shelger their true and lawful attorneys and agents (each with
authority to act alone), to do any and all acts and things and to execute any
and all instruments which said attorneys and agents deem necessary or
advisable: (i) to enable the Company to comply with the Securities Act of 1933,
as amended, and any rules, regulations, and requirements of the Securities and
Exchange Commission in respect thereof, in connection with the registration
under the said Securities Act of the offering, sale and delivery of certain
securities of said corporation as set forth below (the "Securities"), including
specifically, but without limiting the generality of the foregoing, the power
and authority to sign for and on behalf of the undersigned the name of the
undersigned as officer or director, or both, of the Company to Registration
Statements or to any amendments (including post-effective amendments) thereto
filed with the Securities and Exchange Commission in respect of said
Securities, and to any instrument or document filed as part of, as an exhibit
to or in connection with said Registration Statements or amendments; and (ii)
to register or qualify said Securities for sale and to register or license the
Company as a broker or dealer in said Securities under the securities or Blue
Sky laws of all such States as may be necessary or appropriate to permit
therein the offering and sale of said Securities as contemplated by said
Registration Statements, including specifically, without limitation, the power
and authority to sign for and on behalf of the undersigned the name of the
undersigned as officer or director, or both, of the Company to any application,
statement, petition, prospectus, notice or other instrument or document, or to
any amendment thereto, or to any exhibit filed as a part thereof or in
connection therewith, which is required to be signed by the undersigned and to
be filed with the public authority or authorities administering said Securities
or Blue Sky laws for the purpose of so registering or qualifying said
Securities or registering or licensing the Company, and the undersigned does
hereby ratify and confirm as his own act and deed all that said attorney and
agent shall do or cause to be done by virtue hereof.
The Securities of the Company covered by this power of
attorney are:
(i)
Debt securities of the Company consisting of
debentures (whether senior, senior subordinated or subordinated), notes and/or
other unsecured evidences of indebtedness;
(ii)
Common Stock, par value $1.00 per share
("Common Stock"), of the Company and the related Series C Junior Participating
Preferred Stock Rights ("Rights"), including without limitation Common Stock of
the Company which may be issued upon conversion of any securities of the
Company or any of its subsidiaries;
(iii)

Preferred stock, par value $1.00 per share,

of the Company;
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(iv)
Warrants to acquire Common Stock (including
any associated Rights) of the Company;
(v)
Debt or equity securities of any subsidiary
of the Company, including securities convertible into Common Stock (including
any associated Rights) of the Company; and
(vi)
Guarantees by the Company of any debt or
equity securities of any subsidiary of the Company.
IN WITNESS WHEREOF, the undersigned has subscribed these
presents this 27th day of September, 1994.

/s/ Jack Finkelstein
13
POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that the undersigned, an
officer or director, or both, of Service Corporation International, a Texas
corporation (the "Company"), does hereby constitute and appoint Samuel W. Rizzo
and James M. Shelger their true and lawful attorneys and agents (each with
authority to act alone), to do any and all acts and things and to execute any
and all instruments which said attorneys and agents deem necessary or
advisable: (i) to enable the Company to comply with the Securities Act of 1933,
as amended, and any rules, regulations, and requirements of the Securities and
Exchange Commission in respect thereof, in connection with the registration
under the said Securities Act of the offering, sale and delivery of certain
securities of said corporation as set forth below (the "Securities"), including
specifically, but without limiting the generality of the foregoing, the power
and authority to sign for and on behalf of the undersigned the name of the
undersigned as officer or director, or both, of the Company to Registration
Statements or to any amendments (including post-effective amendments) thereto
filed with the Securities and Exchange Commission in respect of said
Securities, and to any instrument or document filed as part of, as an exhibit
to or in connection with said Registration Statements or amendments; and (ii)
to register or qualify said Securities for sale and to register or license the
Company as a broker or dealer in said Securities under the securities or Blue
Sky laws of all such States as may be necessary or appropriate to permit
therein the offering and sale of said Securities as contemplated by said
Registration Statements, including specifically, without limitation, the power
and authority to sign for and on behalf of the undersigned the name of the
undersigned as officer or director, or both, of the Company to any application,
statement, petition, prospectus, notice or other instrument or document, or to
any amendment thereto, or to any exhibit filed as a part thereof or in
connection therewith, which is required to be signed by the undersigned and to
be filed with the public authority or authorities administering said Securities
or Blue Sky laws for the purpose of so registering or qualifying said
Securities or registering or licensing the Company, and the undersigned does
hereby ratify and confirm as his own act and deed all that said attorney and
agent shall do or cause to be done by virtue hereof.
The Securities of the Company covered by this power of
attorney are:
(i)
Debt securities of the Company consisting of
debentures (whether senior, senior subordinated or subordinated), notes and/or
other unsecured evidences of indebtedness;
(ii)
Common Stock, par value $1.00 per share
("Common Stock"), of the Company and the related Series C Junior Participating
Preferred Stock Rights ("Rights"), including without limitation Common Stock of
the Company which may be issued upon conversion of any securities of the
Company or any of its subsidiaries;
(iii)

Preferred stock, par value $1.00 per share,

of the Company;
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(iv)
Warrants to acquire Common Stock (including
any associated Rights) of the Company;
(v)
Debt or equity securities of any subsidiary
of the Company, including securities convertible into Common Stock (including
any associated Rights) of the Company; and
(vi)
Guarantees by the Company of any debt or
equity securities of any subsidiary of the Company.
IN WITNESS WHEREOF, the undersigned has subscribed these
presents this 27th day of September, 1994.

/s/ A. J. Foyt, Jr.
15
POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that the undersigned, an
officer or director, or both, of Service Corporation International, a Texas
corporation (the "Company"), does hereby constitute and appoint Samuel W. Rizzo
and James M. Shelger their true and lawful attorneys and agents (each with
authority to act alone), to do any and all acts and things and to execute any
and all instruments which said attorneys and agents deem necessary or
advisable: (i) to enable the Company to comply with the Securities Act of 1933,
as amended, and any rules, regulations, and requirements of the Securities and
Exchange Commission in respect thereof, in connection with the registration
under the said Securities Act of the offering, sale and delivery of certain
securities of said corporation as set forth below (the "Securities"), including
specifically, but without limiting the generality of the foregoing, the power
and authority to sign for and on behalf of the undersigned the name of the
undersigned as officer or director, or both, of the Company to Registration
Statements or to any amendments (including post-effective amendments) thereto
filed with the Securities and Exchange Commission in respect of said
Securities, and to any instrument or document filed as part of, as an exhibit
to or in connection with said Registration Statements or amendments; and (ii)
to register or qualify said Securities for sale and to register or license the
Company as a broker or dealer in said Securities under the securities or Blue
Sky laws of all such States as may be necessary or appropriate to permit
therein the offering and sale of said Securities as contemplated by said
Registration Statements, including specifically, without limitation, the power
and authority to sign for and on behalf of the undersigned the name of the
undersigned as officer or director, or both, of the Company to any application,
statement, petition, prospectus, notice or other instrument or document, or to
any amendment thereto, or to any exhibit filed as a part thereof or in
connection therewith, which is required to be signed by the undersigned and to
be filed with the public authority or authorities administering said Securities
or Blue Sky laws for the purpose of so registering or qualifying said
Securities or registering or licensing the Company, and the undersigned does
hereby ratify and confirm as his own act and deed all that said attorney and
agent shall do or cause to be done by virtue hereof.
The Securities of the Company covered by this power of
attorney are:
(i)
Debt securities of the Company consisting of
debentures (whether senior, senior subordinated or subordinated), notes and/or
other unsecured evidences of indebtedness;
(ii)
Common Stock, par value $1.00 per share
("Common Stock"), of the Company and the related Series C Junior Participating
Preferred Stock Rights ("Rights"), including without limitation Common Stock of
the Company which may be issued upon conversion of any securities of the
Company or any of its subsidiaries;
(iii)

Preferred stock, par value $1.00 per share,

of the Company;
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(iv)
Warrants to acquire Common Stock (including
any associated Rights) of the Company;
(v)
Debt or equity securities of any subsidiary
of the Company, including securities convertible into Common Stock (including
any associated Rights) of the Company; and
(vi)
Guarantees by the Company of any debt or
equity securities of any subsidiary of the Company.
IN WITNESS WHEREOF, the undersigned has subscribed these
presents this 13th day of October, 1994.

/s/ James J. Gavin, Jr.
17
POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that the undersigned, an
officer or director, or both, of Service Corporation International, a Texas
corporation (the "Company"), does hereby constitute and appoint Samuel W. Rizzo
and James M. Shelger their true and lawful attorneys and agents (each with
authority to act alone), to do any and all acts and things and to execute any
and all instruments which said attorneys and agents deem necessary or
advisable: (i) to enable the Company to comply with the Securities Act of 1933,
as amended, and any rules, regulations, and requirements of the Securities and
Exchange Commission in respect thereof, in connection with the registration
under the said Securities Act of the offering, sale and delivery of certain
securities of said corporation as set forth below (the "Securities"), including
specifically, but without limiting the generality of the foregoing, the power
and authority to sign for and on behalf of the undersigned the name of the
undersigned as officer or director, or both, of the Company to Registration
Statements or to any amendments (including post-effective amendments) thereto
filed with the Securities and Exchange Commission in respect of said
Securities, and to any instrument or document filed as part of, as an exhibit
to or in connection with said Registration Statements or amendments; and (ii)
to register or qualify said Securities for sale and to register or license the
Company as a broker or dealer in said Securities under the securities or Blue
Sky laws of all such States as may be necessary or appropriate to permit
therein the offering and sale of said Securities as contemplated by said
Registration Statements, including specifically, without limitation, the power
and authority to sign for and on behalf of the undersigned the name of the
undersigned as officer or director, or both, of the Company to any application,
statement, petition, prospectus, notice or other instrument or document, or to
any amendment thereto, or to any exhibit filed as a part thereof or in
connection therewith, which is required to be signed by the undersigned and to
be filed with the public authority or authorities administering said Securities
or Blue Sky laws for the purpose of so registering or qualifying said
Securities or registering or licensing the Company, and the undersigned does
hereby ratify and confirm as his own act and deed all that said attorney and
agent shall do or cause to be done by virtue hereof.
The Securities of the Company covered by this power of
attorney are:
(i)
Debt securities of the Company consisting of
debentures (whether senior, senior subordinated or subordinated), notes and/or
other unsecured evidences of indebtedness;
(ii)
Common Stock, par value $1.00 per share
("Common Stock"), of the Company and the related Series C Junior Participating
Preferred Stock Rights ("Rights"), including without limitation Common Stock of
the Company which may be issued upon conversion of any securities of the
Company or any of its subsidiaries;
(iii)

Preferred stock, par value $1.00 per share,

of the Company;
18
(iv)
Warrants to acquire Common Stock (including
any associated Rights) of the Company;
(v)
Debt or equity securities of any subsidiary
of the Company, including securities convertible into Common Stock (including
any associated Rights) of the Company; and
(vi)
Guarantees by the Company of any debt or
equity securities of any subsidiary of the Company.
IN WITNESS WHEREOF, the undersigned has subscribed these
presents this 27th day of September, 1994.

/s/ James H. Greer
19
POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that the undersigned, an

officer or director, or both, of Service Corporation International, a Texas
corporation (the "Company"), does hereby constitute and appoint Samuel W. Rizzo
and James M. Shelger their true and lawful attorneys and agents (each with
authority to act alone), to do any and all acts and things and to execute any
and all instruments which said attorneys and agents deem necessary or
advisable: (i) to enable the Company to comply with the Securities Act of 1933,
as amended, and any rules, regulations, and requirements of the Securities and
Exchange Commission in respect thereof, in connection with the registration
under the said Securities Act of the offering, sale and delivery of certain
securities of said corporation as set forth below (the "Securities"), including
specifically, but without limiting the generality of the foregoing, the power
and authority to sign for and on behalf of the undersigned the name of the
undersigned as officer or director, or both, of the Company to Registration
Statements or to any amendments (including post-effective amendments) thereto
filed with the Securities and Exchange Commission in respect of said
Securities, and to any instrument or document filed as part of, as an exhibit
to or in connection with said Registration Statements or amendments; and (ii)
to register or qualify said Securities for sale and to register or license the
Company as a broker or dealer in said Securities under the securities or Blue
Sky laws of all such States as may be necessary or appropriate to permit
therein the offering and sale of said Securities as contemplated by said
Registration Statements, including specifically, without limitation, the power
and authority to sign for and on behalf of the undersigned the name of the
undersigned as officer or director, or both, of the Company to any application,
statement, petition, prospectus, notice or other instrument or document, or to
any amendment thereto, or to any exhibit filed as a part thereof or in
connection therewith, which is required to be signed by the undersigned and to
be filed with the public authority or authorities administering said Securities
or Blue Sky laws for the purpose of so registering or qualifying said
Securities or registering or licensing the Company, and the undersigned does
hereby ratify and confirm as his own act and deed all that said attorney and
agent shall do or cause to be done by virtue hereof.
The Securities of the Company covered by this power of
attorney are:
(i)
Debt securities of the Company consisting of
debentures (whether senior, senior subordinated or subordinated), notes and/or
other unsecured evidences of indebtedness;
(ii)
Common Stock, par value $1.00 per share
("Common Stock"), of the Company and the related Series C Junior Participating
Preferred Stock Rights ("Rights"), including without limitation Common Stock of
the Company which may be issued upon conversion of any securities of the
Company or any of its subsidiaries;
(iii)

Preferred stock, par value $1.00 per share,

of the Company;
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(iv)
Warrants to acquire Common Stock (including
any associated Rights) of the Company;
(v)
Debt or equity securities of any subsidiary
of the Company, including securities convertible into Common Stock (including
any associated Rights) of the Company; and
(vi)
Guarantees by the Company of any debt or
equity securities of any subsidiary of the Company.
IN WITNESS WHEREOF, the undersigned has subscribed these
presents this 27th day of September, 1994.

/s/ L. William Heiligbrodt
21
POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that the undersigned, an
officer or director, or both, of Service Corporation International, a Texas

corporation (the "Company"), does hereby constitute and appoint Samuel W. Rizzo
and James M. Shelger their true and lawful attorneys and agents (each with
authority to act alone), to do any and all acts and things and to execute any
and all instruments which said attorneys and agents deem necessary or
advisable: (i) to enable the Company to comply with the Securities Act of 1933,
as amended, and any rules, regulations, and requirements of the Securities and
Exchange Commission in respect thereof, in connection with the registration
under the said Securities Act of the offering, sale and delivery of certain
securities of said corporation as set forth below (the "Securities"), including
specifically, but without limiting the generality of the foregoing, the power
and authority to sign for and on behalf of the undersigned the name of the
undersigned as officer or director, or both, of the Company to Registration
Statements or to any amendments (including post-effective amendments) thereto
filed with the Securities and Exchange Commission in respect of said
Securities, and to any instrument or document filed as part of, as an exhibit
to or in connection with said Registration Statements or amendments; and (ii)
to register or qualify said Securities for sale and to register or license the
Company as a broker or dealer in said Securities under the securities or Blue
Sky laws of all such States as may be necessary or appropriate to permit
therein the offering and sale of said Securities as contemplated by said
Registration Statements, including specifically, without limitation, the power
and authority to sign for and on behalf of the undersigned the name of the
undersigned as officer or director, or both, of the Company to any application,
statement, petition, prospectus, notice or other instrument or document, or to
any amendment thereto, or to any exhibit filed as a part thereof or in
connection therewith, which is required to be signed by the undersigned and to
be filed with the public authority or authorities administering said Securities
or Blue Sky laws for the purpose of so registering or qualifying said
Securities or registering or licensing the Company, and the undersigned does
hereby ratify and confirm as his own act and deed all that said attorney and
agent shall do or cause to be done by virtue hereof.
The Securities of the Company covered by this power of
attorney are:
(i)
Debt securities of the Company consisting of
debentures (whether senior, senior subordinated or subordinated), notes and/or
other unsecured evidences of indebtedness;
(ii)
Common Stock, par value $1.00 per share
("Common Stock"), of the Company and the related Series C Junior Participating
Preferred Stock Rights ("Rights"), including without limitation Common Stock of
the Company which may be issued upon conversion of any securities of the
Company or any of its subsidiaries;
(iii)

Preferred stock, par value $1.00 per share,

of the Company;
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(iv)
Warrants to acquire Common Stock (including
any associated Rights) of the Company;
(v)
Debt or equity securities of any subsidiary
of the Company, including securities convertible into Common Stock (including
any associated Rights) of the Company; and
(vi)
Guarantees by the Company of any debt or
equity securities of any subsidiary of the Company.
IN WITNESS WHEREOF, the undersigned has subscribed these
presents this 27th day of September, 1994.

/s/ B. D. Hunter
23
POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that the undersigned, an
officer or director, or both, of Service Corporation International, a Texas
corporation (the "Company"), does hereby constitute and appoint Samuel W. Rizzo

and James M. Shelger their true and lawful attorneys and agents (each with
authority to act alone), to do any and all acts and things and to execute any
and all instruments which said attorneys and agents deem necessary or
advisable: (i) to enable the Company to comply with the Securities Act of 1933,
as amended, and any rules, regulations, and requirements of the Securities and
Exchange Commission in respect thereof, in connection with the registration
under the said Securities Act of the offering, sale and delivery of certain
securities of said corporation as set forth below (the "Securities"), including
specifically, but without limiting the generality of the foregoing, the power
and authority to sign for and on behalf of the undersigned the name of the
undersigned as officer or director, or both, of the Company to Registration
Statements or to any amendments (including post-effective amendments) thereto
filed with the Securities and Exchange Commission in respect of said
Securities, and to any instrument or document filed as part of, as an exhibit
to or in connection with said Registration Statements or amendments; and (ii)
to register or qualify said Securities for sale and to register or license the
Company as a broker or dealer in said Securities under the securities or Blue
Sky laws of all such States as may be necessary or appropriate to permit
therein the offering and sale of said Securities as contemplated by said
Registration Statements, including specifically, without limitation, the power
and authority to sign for and on behalf of the undersigned the name of the
undersigned as officer or director, or both, of the Company to any application,
statement, petition, prospectus, notice or other instrument or document, or to
any amendment thereto, or to any exhibit filed as a part thereof or in
connection therewith, which is required to be signed by the undersigned and to
be filed with the public authority or authorities administering said Securities
or Blue Sky laws for the purpose of so registering or qualifying said
Securities or registering or licensing the Company, and the undersigned does
hereby ratify and confirm as his own act and deed all that said attorney and
agent shall do or cause to be done by virtue hereof.
The Securities of the Company covered by this power of
attorney are:
(i)
Debt securities of the Company consisting of
debentures (whether senior, senior subordinated or subordinated), notes and/or
other unsecured evidences of indebtedness;
(ii)
Common Stock, par value $1.00 per share
("Common Stock"), of the Company and the related Series C Junior Participating
Preferred Stock Rights ("Rights"), including without limitation Common Stock of
the Company which may be issued upon conversion of any securities of the
Company or any of its subsidiaries;
(iii)

Preferred stock, par value $1.00 per share,

of the Company;
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(iv)
Warrants to acquire Common Stock (including
any associated Rights) of the Company;
(v)
Debt or equity securities of any subsidiary
of the Company, including securities convertible into Common Stock (including
any associated Rights) of the Company; and
(vi)
Guarantees by the Company of any debt or
equity securities of any subsidiary of the Company.
IN WITNESS WHEREOF, the undersigned has subscribed these
presents this 27th day of September, 1994.

/s/ John W. Mecom, Jr.
25
POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that the undersigned, an
officer or director, or both, of Service Corporation International, a Texas
corporation (the "Company"), does hereby constitute and appoint Samuel W. Rizzo
and James M. Shelger their true and lawful attorneys and agents (each with

authority to act alone), to do any and all acts and things and to execute any
and all instruments which said attorneys and agents deem necessary or
advisable: (i) to enable the Company to comply with the Securities Act of 1933,
as amended, and any rules, regulations, and requirements of the Securities and
Exchange Commission in respect thereof, in connection with the registration
under the said Securities Act of the offering, sale and delivery of certain
securities of said corporation as set forth below (the "Securities"), including
specifically, but without limiting the generality of the foregoing, the power
and authority to sign for and on behalf of the undersigned the name of the
undersigned as officer or director, or both, of the Company to Registration
Statements or to any amendments (including post-effective amendments) thereto
filed with the Securities and Exchange Commission in respect of said
Securities, and to any instrument or document filed as part of, as an exhibit
to or in connection with said Registration Statements or amendments; and (ii)
to register or qualify said Securities for sale and to register or license the
Company as a broker or dealer in said Securities under the securities or Blue
Sky laws of all such States as may be necessary or appropriate to permit
therein the offering and sale of said Securities as contemplated by said
Registration Statements, including specifically, without limitation, the power
and authority to sign for and on behalf of the undersigned the name of the
undersigned as officer or director, or both, of the Company to any application,
statement, petition, prospectus, notice or other instrument or document, or to
any amendment thereto, or to any exhibit filed as a part thereof or in
connection therewith, which is required to be signed by the undersigned and to
be filed with the public authority or authorities administering said Securities
or Blue Sky laws for the purpose of so registering or qualifying said
Securities or registering or licensing the Company, and the undersigned does
hereby ratify and confirm as his own act and deed all that said attorney and
agent shall do or cause to be done by virtue hereof.
The Securities of the Company covered by this power of
attorney are:
(i)
Debt securities of the Company consisting of
debentures (whether senior, senior subordinated or subordinated), notes and/or
other unsecured evidences of indebtedness;
(ii)
Common Stock, par value $1.00 per share
("Common Stock"), of the Company and the related Series C Junior Participating
Preferred Stock Rights ("Rights"), including without limitation Common Stock of
the Company which may be issued upon conversion of any securities of the
Company or any of its subsidiaries;
(iii)

Preferred stock, par value $1.00 per share,

of the Company;
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(iv)
Warrants to acquire Common Stock (including
any associated Rights) of the Company;
(v)
Debt or equity securities of any subsidiary
of the Company, including securities convertible into Common Stock (including
any associated Rights) of the Company; and
(vi)
Guarantees by the Company of any debt or
equity securities of any subsidiary of the Company.
IN WITNESS WHEREOF, the undersigned has subscribed these
presents this 27th day of September, 1994.

/s/ Clifton H. Morris, Jr.
27
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KNOW ALL MEN BY THESE PRESENTS, that the undersigned, an
officer or director, or both, of Service Corporation International, a Texas
corporation (the "Company"), does hereby constitute and appoint Samuel W. Rizzo
and James M. Shelger their true and lawful attorneys and agents (each with
authority to act alone), to do any and all acts and things and to execute any

and all instruments which said attorneys and agents deem necessary or
advisable: (i) to enable the Company to comply with the Securities Act of 1933,
as amended, and any rules, regulations, and requirements of the Securities and
Exchange Commission in respect thereof, in connection with the registration
under the said Securities Act of the offering, sale and delivery of certain
securities of said corporation as set forth below (the "Securities"), including
specifically, but without limiting the generality of the foregoing, the power
and authority to sign for and on behalf of the undersigned the name of the
undersigned as officer or director, or both, of the Company to Registration
Statements or to any amendments (including post-effective amendments) thereto
filed with the Securities and Exchange Commission in respect of said
Securities, and to any instrument or document filed as part of, as an exhibit
to or in connection with said Registration Statements or amendments; and (ii)
to register or qualify said Securities for sale and to register or license the
Company as a broker or dealer in said Securities under the securities or Blue
Sky laws of all such States as may be necessary or appropriate to permit
therein the offering and sale of said Securities as contemplated by said
Registration Statements, including specifically, without limitation, the power
and authority to sign for and on behalf of the undersigned the name of the
undersigned as officer or director, or both, of the Company to any application,
statement, petition, prospectus, notice or other instrument or document, or to
any amendment thereto, or to any exhibit filed as a part thereof or in
connection therewith, which is required to be signed by the undersigned and to
be filed with the public authority or authorities administering said Securities
or Blue Sky laws for the purpose of so registering or qualifying said
Securities or registering or licensing the Company, and the undersigned does
hereby ratify and confirm as his own act and deed all that said attorney and
agent shall do or cause to be done by virtue hereof.
The Securities of the Company covered by this power of
attorney are:
(i)
Debt securities of the Company consisting of
debentures (whether senior, senior subordinated or subordinated), notes and/or
other unsecured evidences of indebtedness;
(ii)
Common Stock, par value $1.00 per share
("Common Stock"), of the Company and the related Series C Junior Participating
Preferred Stock Rights ("Rights"), including without limitation Common Stock of
the Company which may be issued upon conversion of any securities of the
Company or any of its subsidiaries;
(iii)

Preferred stock, par value $1.00 per share,

of the Company;
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(iv)
Warrants to acquire Common Stock (including
any associated Rights) of the Company;
(v)
Debt or equity securities of any subsidiary
of the Company, including securities convertible into Common Stock (including
any associated Rights) of the Company; and
(vi)
Guarantees by the Company of any debt or
equity securities of any subsidiary of the Company.
IN WITNESS WHEREOF, the undersigned has subscribed these
presents this 27th day of September, 1994.

/s/ E. H. Thornton, Jr.
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POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that the undersigned, an
officer or director, or both, of Service Corporation International, a Texas
corporation (the "Company"), does hereby constitute and appoint Samuel W. Rizzo
and James M. Shelger their true and lawful attorneys and agents (each with
authority to act alone), to do any and all acts and things and to execute any
and all instruments which said attorneys and agents deem necessary or

advisable: (i) to enable the Company to comply with the Securities Act of 1933,
as amended, and any rules, regulations, and requirements of the Securities and
Exchange Commission in respect thereof, in connection with the registration
under the said Securities Act of the offering, sale and delivery of certain
securities of said corporation as set forth below (the "Securities"), including
specifically, but without limiting the generality of the foregoing, the power
and authority to sign for and on behalf of the undersigned the name of the
undersigned as officer or director, or both, of the Company to Registration
Statements or to any amendments (including post-effective amendments) thereto
filed with the Securities and Exchange Commission in respect of said
Securities, and to any instrument or document filed as part of, as an exhibit
to or in connection with said Registration Statements or amendments; and (ii)
to register or qualify said Securities for sale and to register or license the
Company as a broker or dealer in said Securities under the securities or Blue
Sky laws of all such States as may be necessary or appropriate to permit
therein the offering and sale of said Securities as contemplated by said
Registration Statements, including specifically, without limitation, the power
and authority to sign for and on behalf of the undersigned the name of the
undersigned as officer or director, or both, of the Company to any application,
statement, petition, prospectus, notice or other instrument or document, or to
any amendment thereto, or to any exhibit filed as a part thereof or in
connection therewith, which is required to be signed by the undersigned and to
be filed with the public authority or authorities administering said Securities
or Blue Sky laws for the purpose of so registering or qualifying said
Securities or registering or licensing the Company, and the undersigned does
hereby ratify and confirm as his own act and deed all that said attorney and
agent shall do or cause to be done by virtue hereof.
The Securities of the Company covered by this power of
attorney are:
(i)
Debt securities of the Company consisting of
debentures (whether senior, senior subordinated or subordinated), notes and/or
other unsecured evidences of indebtedness;
(ii)
Common Stock, par value $1.00 per share
("Common Stock"), of the Company and the related Series C Junior Participating
Preferred Stock Rights ("Rights"), including without limitation Common Stock of
the Company which may be issued upon conversion of any securities of the
Company or any of its subsidiaries;
(iii)

Preferred stock, par value $1.00 per share,

of the Company;
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(iv)
Warrants to acquire Common Stock (including
any associated Rights) of the Company;
(v)
Debt or equity securities of any subsidiary
of the Company, including securities convertible into Common Stock (including
any associated Rights) of the Company; and
(vi)
Guarantees by the Company of any debt or
equity securities of any subsidiary of the Company.
IN WITNESS WHEREOF, the undersigned has subscribed these
presents this 27th day of September, 1994.

/s/ W. Blair Waltrip
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POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that the undersigned, an
officer or director, or both, of Service Corporation International, a Texas
corporation (the "Company"), does hereby constitute and appoint Samuel W. Rizzo
and James M. Shelger their true and lawful attorneys and agents (each with
authority to act alone), to do any and all acts and things and to execute any
and all instruments which said attorneys and agents deem necessary or
advisable: (i) to enable the Company to comply with the Securities Act of 1933,

as amended, and any rules, regulations, and requirements of the Securities and
Exchange Commission in respect thereof, in connection with the registration
under the said Securities Act of the offering, sale and delivery of certain
securities of said corporation as set forth below (the "Securities"), including
specifically, but without limiting the generality of the foregoing, the power
and authority to sign for and on behalf of the undersigned the name of the
undersigned as officer or director, or both, of the Company to Registration
Statements or to any amendments (including post-effective amendments) thereto
filed with the Securities and Exchange Commission in respect of said
Securities, and to any instrument or document filed as part of, as an exhibit
to or in connection with said Registration Statements or amendments; and (ii)
to register or qualify said Securities for sale and to register or license the
Company as a broker or dealer in said Securities under the securities or Blue
Sky laws of all such States as may be necessary or appropriate to permit
therein the offering and sale of said Securities as contemplated by said
Registration Statements, including specifically, without limitation, the power
and authority to sign for and on behalf of the undersigned the name of the
undersigned as officer or director, or both, of the Company to any application,
statement, petition, prospectus, notice or other instrument or document, or to
any amendment thereto, or to any exhibit filed as a part thereof or in
connection therewith, which is required to be signed by the undersigned and to
be filed with the public authority or authorities administering said Securities
or Blue Sky laws for the purpose of so registering or qualifying said
Securities or registering or licensing the Company, and the undersigned does
hereby ratify and confirm as his own act and deed all that said attorney and
agent shall do or cause to be done by virtue hereof.
The Securities of the Company covered by this power of
attorney are:
(i)
Debt securities of the Company consisting of
debentures (whether senior, senior subordinated or subordinated), notes and/or
other unsecured evidences of indebtedness;
(ii)
Common Stock, par value $1.00 per share
("Common Stock"), of the Company and the related Series C Junior Participating
Preferred Stock Rights ("Rights"), including without limitation Common Stock of
the Company which may be issued upon conversion of any securities of the
Company or any of its subsidiaries;
(iii)

Preferred stock, par value $1.00 per share,

of the Company;
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(iv)
Warrants to acquire Common Stock (including
any associated Rights) of the Company;
(v)
Debt or equity securities of any subsidiary
of the Company, including securities convertible into Common Stock (including
any associated Rights) of the Company; and
(vi)
Guarantees by the Company of any debt or
equity securities of any subsidiary of the Company.
IN WITNESS WHEREOF, the undersigned has subscribed these
presents this 27th day of September, 1994.

/s/ Edward E. Williams
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EXHIBIT 25.3
*******************************************************************************
FORM T-1
SECURITIES AND EXCHANGE COMMISSION
Washington, D. C. 20549
STATEMENT OF ELIGIBILITY UNDER THE TRUST INDENTURE
ACT OF 1939 OF A CORPORATION DESIGNATED TO ACT AS TRUSTEE
CHECK IF AN APPLICATION TO DETERMINE ELIGIBILITY OF A TRUSTEE PURSUANT TO
SECTION 305(b)(2) ________ (Not applicable.)
TEXAS COMMERCE BANK NATIONAL ASSOCIATION
(Exact name of trustee as specified in its charter)
Not applicable
(Jurisdiction of incorporation or organization
if not a U.S. national bank)
74-0800980
(I.R.S. Employer Identification No.)
712 Main Street, Houston, Texas
(Address of principal executive offices)

77002
(Zip code)

Carol Kirkland, 712 Main Street, 26th Floor,
Houston, Texas 77002, (713) 546-2449
(Name, address and telephone number of agent for service)
Service Corporation International
(Exact name of obligor as specified in its charter)
Texas
(State or other jurisdiction of
incorporation or organization)

74-1488375
(I.R.S. Employer
Identification No.)

1929 Allen Parkway, Houston, Texas
(Address of principal executive offices)

77219
(Zip Code)

Subordinated Debt Securities
(Title of the indenture securities)
******************************************************************************
2
ITEM 1.
GENERAL INFORMATION.
Furnish the following information as to the trustee-(a)

Name and address of each examining or supervising authority to which
it is subject.
Comptroller of the Currency, Washington, D. C.
Federal Deposit Insurance Corporation,
Washington, D. C.
The Board of Governors of the Federal Reserve System, Washington, D.
C.

(b)

Whether it is authorized to exercise corporate trust powers.
The trustee is authorized to exercise corporate trust powers.

ITEM 2.

AFFILIATIONS WITH THE OBLIGOR.

If the obligor is an affiliate of the trustee, describe each such
affiliation.

As of October 11, 1994
No such affiliation exists.
ITEM 3.

VOTING SECURITIES OF THE TRUSTEE.

Furnish the following information as to each class of voting securities of
the trustee.
Not applicable.
ITEM 4.

TRUSTEESHIPS UNDER OTHER INDENTURES.

If the trustee is a trustee under another indenture under which any other
securities, or certificates of interest or participation in any other
securities, of the obligor are outstanding, furnish the following information:
(a)

Title of the securities outstanding under each such other indenture.
Not applicable.
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(b)

A brief statement of the facts relied upon as a basis for the claim
that no conflicting interest within the meaning of Section 310(b)(1)
of the Act arises as a result of the trusteeship under any such other
indenture, including a statement as to how the indenture securities
will rank as compared with the securities issued under such other
indenture.
Not applicable.

ITEM 5.

INTERLOCKING DIRECTORATES AND SIMILAR RELATIONSHIPS WITH OBLIGOR OR
UNDERWRITERS.

If the trustee or any of the directors or executive officers of the trustee
is a director, officer, partner, employee, appointee, or representative of the
obligor or of any underwriter for the obligor, identify each such person having
any such connection and state the nature of each such connection.
Not applicable.
ITEM 6.

VOTING SECURITIES OF THE TRUSTEE OWNED BY THE OBLIGOR OR ITS
OFFICIALS.

Furnish the following information as to the voting securities of the
trustee owned beneficially by the obligor and each director, partner and
executive officer of the obligor.
Not applicable.
ITEM 7.

VOTING SECURITIES OF THE TRUSTEE OWNED BY UNDERWRITERS OR THEIR
OFFICIALS.

Furnish the following information as to the voting securities of the
trustee owned beneficially by each underwriter for the obligor and each
director, partner, and executive officer of each such underwriter.
Not applicable.
ITEM 8.

SECURITIES OF THE OBLIGOR OWNED OR HELD BY THE TRUSTEE.

Furnish the following information as to securities of the obligor owned
beneficially or held as collateral security for obligations in default by the
trustee.
Not applicable.
3
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ITEM 9.

SECURITIES OF UNDERWRITERS OWNED OR HELD BY THE TRUSTEE.

If the trustee owns beneficially or holds as collateral security for
obligations in default any securities of an underwriter for the obligor, furnish
the following information as to each class of securities of such underwriter any
of which are so owned or held by the trustee.
Not applicable.
ITEM 10.

OWNERSHIP OR HOLDINGS BY THE TRUSTEE OF VOTING SECURITIES OF CERTAIN
AFFILIATES OR SECURITY HOLDERS OF THE OBLIGOR.

If the trustee owns beneficially or holds as collateral security for
obligations in default voting securities of a person who, to the knowledge of
the trustee (1) owns 10% or more of the voting securities of the obligor or (2)
is an affiliate, other than a subsidiary, of the obligor, furnish the following
information as to the voting securities of such person.
Not applicable.
ITEM 11.

OWNERSHIP OR HOLDINGS BY THE TRUSTEE OF ANY SECURITIES OF A PERSON
OWNING 50% OR MORE OF THE VOTING SECURITIES OF THE OBLIGOR.

If the trustee owns beneficially or holds as collateral security for
obligations in default any securities of a person who, to the knowledge of the
trustee, owns 50% or more of the voting securities of the obligor, furnish the
following information as to each class of securities of such person any of which
are so owned or held by the trustee.
Not applicable.
ITEM 12.

INDEBTEDNESS OF THE OBLIGOR TO THE TRUSTEE.

Except as noted in the instructions to the Form T-1, if the obligor is
indebted to the trustee, furnish the following information: nature of
indebtedness, amount outstanding and date due.
Not applicable.
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ITEM 13.
(a)

DEFAULTS BY THE OBLIGOR.
State whether there is or has been a default with respect to the
securities under this indenture. Explain the nature of any such
default.
As of October 11, 1994
No such default exists or has existed.

(b)

If the trustee is a trustee under another indenture under which any
other securities, or certificates of interest or participation in any
other securities, of the obligor are outstanding, or is trustee for
more than one outstanding series of securities under the indenture,
state whether there has been a default under any such indenture or
series, identify the indenture or series affected, and explain the
nature of any such default.
As of October 11, 1994
No such default exists or has existed.

ITEM 14.

AFFILIATIONS WITH THE UNDERWRITERS.

If any underwriter is an affiliate of the trustee, describe each such
affiliation.
Not applicable.
ITEM 15.

FOREIGN TRUSTEE.

Identify the order or rule pursuant to which the foreign trustee is

authorized to act as sole trustee under indentures qualified or to be qualified
under the Act.
Not applicable.
ITEM 16.

LIST OF EXHIBITS.

List below all exhibits filed as part of this statement of eligibility.
/*/
1. A copy of the articles of association of the trustee as now
in effect.
/**/
2. A copy of the certificate of authority of the trustee to
commence business.
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/**/
3. A copy of the certificate of authorization of
the trustee to exercise corporate trust powers issued by
the Board of Governors of the Federal Reserve System
under date of January 21, 1948.
/***/

4.

A copy of the existing bylaws of the trustee.

5. A copy of each indenture referred to in Item 4, if the
obligor is in default. Not Applicable.
6. The consent of the United States institutional trustees
required by Section 321(b) of the Act.
7. A copy of the latest report of condition of the trustee
published pursuant to law or the requirements of its supervising or
examining authority.
8. A copy of any order pursuant to which the foreign trustee is
authorized to act as sole trustee under indentures qualified or to be
qualified under the Act. Not applicable.
9. Foreign trustees are required to file a consent to service
of process on Form F-X. Not applicable.
- ----------------------------/

*/

/ **/

/***/

Incorporated by reference to Exhibit bearing the same Exhibit
number submitted with the Form T-1 of Texas Commerce Bank National
Association with respect to File No. 33-51417.
Incorporated by reference to Exhibit bearing the same Exhibit
number submitted with the Form T-1 of Texas National Bank of Commerce
of Houston with respect to File No. 2-24599.
Incorporated by reference to Exhibit bearing the same Exhibit
number submitted with the Form T-1 of Texas Commerce Bank National
Association with respect to File No. 33-53077.

(Remainder of Page Intentionally Left Blank)
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SIGNATURE
Pursuant to the requirements of the Trust Indenture Act of 1939 the
trustee, Texas Commerce Bank National Association, a national banking
association organized and existing under the laws of the United States of
America, has duly caused this statement of eligibility to be signed on its
behalf by the undersigned, thereunto duly authorized, all in the City of
Houston, and State of Texas, on the 11th day of October, 1994.
TEXAS COMMERCE BANK NATIONAL ASSOCIATION

(Trustee)

By:/s/ WAYNE MENTZ
Wayne Mentz
Assistant Vice President
and Trust Officer
7
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Exhibit 6

Securities & Exchange Commission
Washington, D.C. 20549
Gentlemen:
The undersigned is trustee under an Indenture dated as of _________________,
1994, as supplemented from time to time by supplemental indentures thereto,
between Service Corporation International and Texas Commerce Bank National
Association, as Trustee, entered into in connection with the issuance of its
Subordinated Debt Securities.
In accordance with Section 321(b) of the Trust Indenture Act of 1939, the
undersigned hereby consents that reports of examinations of the undersigned,
made by Federal or State authorities authorized to make such examinations, may
be furnished by such authorities to the Securities & Exchange Commission upon
its request therefor.
Very truly yours,
TEXAS COMMERCE BANK
NATIONAL ASSOCIATION

By:/s/ WAYNE MENTZ
Wayne Mentz
Assistant Vice President
and Trust Officer
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OMB Number: 7100-0036
Federal Deposit Insurance Corporation
OMB Number: 3064-0082
Office of the Comptroller of the Currency
OMB Number: 1357-0081
Federal Financial Institutions Examination Council
Expires July 31, 1994
- -----------------------------------------------------------------------------------------------------------------------------------(1)
Please refer to page i,
Table of Contents, for
(Logo)
the required disclosure
of estimated burden.
- -----------------------------------------------------------------------------------------------------------------------------------Consolidated Reports of Condition and Income for
A Bank With Domestic and Foreign Offices--FFIEC 031

Report at the close of business June 30, 1994

(940630)
---------(RCR 0000)

This report is required by law: 12 U.S.C. Section 324 (State
member banks); 12 U.S.C. Section 1817 (State nonmember banks);
and 12 U.S.C. Section 161 (National banks).

This report form is to be filed by banks with branches and consolidated subsidiaries in U.S. territories and possessions, Edge
or Agreement subsidiaries, foreign branches, consolidated
foreign subsidiaries, or International Banking Facilities.
- -----------------------------------------------------------------------------------------------------------------------------------NOTE: The Reports of Condition and Income must be signed
The Reports of Condition and Income are to be prepared in
by an authorized officer and the Report of Condition must be
accordance with Federal regulatory authority instructions.
attested to by not less than two directors (trustees) for State
NOTE: These instructions may in some cases differ from
nonmember banks and three directors for State member and
generally accepted accounting principles.
National banks.
I, Kenneth L. Tilton, EVP & Controller
---------------------------------------------------------

We, the undersigned directors (trustees), attest to the correct-

Name and Title of Officer Authorized to Sign Report
of the named bank do hereby declare that these Reports of
Condition and Income (including the supporting schedules)
have been prepared in conformance with the instructions
issued by the appropriate Federal regulatory authority and
are true to the best of my knowledge and belief.

ness of this Report of Condition (including the supporting
schedules) and declare that it has been examined by us and to
the best of our knowledge and belief has been prepared in
conformance with the instructions issued by the appropriate
Federal regulatory authority and is true and correct.
Marc J. Shapiro
/s/ Marc J. Shapiro
---------------------------------------------------------------Director (Trustee)

/s/ Kenneth L. Tilton
- -------------------------------------------------------------Signature of Officer Authorized to Sign Report

Alan R. Buckwalter, III /s/ Alan R. Buckwalter, III
---------------------------------------------------------------Director (Trustee)

July 28, 1994
- -------------------------------------------------------------Date of Signature

Robert C. Hunter /s/ Robert C. Hunter
---------------------------------------------------------------Director (Trustee)

- -----------------------------------------------------------------------------------------------------------------------------------For Banks Submitting Hard Copy Report Forms:
State Member Banks: Return the original and one copy to the
appropriate Federal Reserve District Bank.

National Banks: Return the original only in the special return
address envelope provided. If express mail is used in lieu of the
special return address envelope, return the original only to
the FDIC, c/o Quality Data Systems, 2139 Espey Court,
Crofton, MD 21114.

State Nonmember Banks: Return the original only in the
special return address envelope provided. If express mail is
used in lieu of the special return address envelope, return the
original only to the FDIC, c/o Quality Data Systems, 2139
Espey Court, Crofton, MD 21114.
- -----------------------------------------------------------------------------------------------------------------------------------FDIC Certificate Number

0 3 2 6 3
---------(RCR 0000)

CALL NO. 188
CERT: 03263
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06-30-94

00373

STBK 48-3926

TEXAS COMMERCE BANK NATIONAL ASSOCIA
712 MAIN STREET
HOUSTON, TX 77001

Board of Governors of the Federal Reserve System, Federal Deposit Insurance Corporation, Office of the Comptroller of the Currency
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(2)
Consolidated Reports of Condition and Income for
A Bank With Domestic and Foreign Offices
- -----------------------------------------------------------------------------------------------------------------------------------Table of Contents
Signature Page

Cover

Report of Income
Schedule RI--Income Statement................ RI-1, 2, 3
Schedule RI-A--Changes in Equity Capital........... RI-3
Schedule RI-B--Charge-offs and Recoveries and
Changes in Allowance for Loan and Lease
Losses........................................ RI-4, 5
Schedule RI-C--Applicable Income Taxes by
Taxing Authority................................. RI-5
Schedule RI-D--Income from
International Operations......................... RI-6
Schedule RI-E--Explanations..................... RI-7, 8

Disclosure of Estimated Burden
The estimated average burden associated with this information
collection is 30.7 hours per respondent and is estimated to
vary from 15 to 200 hours per response, depending on individual
circumstances. Burden estimates include the time for reviewing
instructions, gathering and maintaining data in the required
form, and completing the information collection, but exclude
the time for compiling and maintaining business records in the
normal course of a respondent's activities. Comments concerning
the accuracy of this burden estimate and suggestions for
reducing this burden should be directed to the Office of
Information and Regulatory Affairs, Office of Management and
Budget, Washington, D.C. 20503, and to one of the following:

Report of Condition
Schedule RC--Balance Sheet........................... RC-1, 2
Schedule RC-A--Cash and Balance Due
From Depository Institutions.......................... RC-3
Schedule RC-B--Securities............................ RC-4, 5
Schedule RC-C--Loans and lease Financing
Receivables:
Part I. Loans and Leases......................... RC-6, 7
Part II. Loans to Small Businesses and
Small Farms (included in the forms for
June 30 only)................................ RC-7a, 7b
Schedule RC-D--Trading Assets and Liabilities
(to be completed only by selected banks).............. RC-8
Schedule RC-E--Deposit Liabilities.................. RC-9, 10
Schedule RC-F--Other Assets............................ RC-11
Schedule RC-G--Other Liabilities....................... RC-11
Schedule RC-H--Selected Balance Sheet Items for
Domestic Offices..................................... RC-12
Schedule RC-I--Selected Assets and Liabilities
of IBFs.............................................. RC-13
Schedule RC-K--Quarterly Averages...................... RC-13
Schedule RC-L--Off-Balance Sheet Items............. RC-14, 15
Schedule RC-M--Memoranda........................... RC-16, 17
Schedule RC-N--Past Due and Nonaccrual Loans,
Leases, and Other Assets......................... RC-18, 19
Schedule RC-O--Other Data for Deposit
Insurance Assessments............................ RC-20, 21
Schedule RC-R--Risk-Based Capital.................. RC-22, 23
Optional Narrative Statement Concerning the
Amounts Reported in the Reports of
Condition and Income................................. RC-24
Special Report (to be completed by all banks)
Schedule RC-J--Repricing Opportunities (sent only to
and to be completed only by savings banks)

Secretary
Board of Governors of the Federal Reserve System
Washington, D.C. 20551
Legislative and Regulatory Analysis Division
Office of the Comptroller of the Currency
Washington, D.C. 20219
Assistant Executive Secretary
Federal Deposit Insurance Corporation
Washington, D.C. 20429
For information or assistance, national and state nonmember banks should contact the FDIC's Call Reports Analysis Unit, 550 17th
Street, NW, Washington, D.C. 20429, toll free on (800) 688-FDIC (3342), Monday through Friday between 8:00 a.m. and 5:00 p.m.,
Eastern time. State member banks should contact their Federal Reserve District Bank.
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Legal Title of Bank:
Address:
City, State
Zip:
FDIC Certificate No.:

Texas Commerce Bank National Association
P.O. Box 2558
Houston, TX 77252-2558
|0|3|2|6|3|
___________

Call Date:

6/30/94

ST-BK: 48-3926

FFIEC 031
Page RI-1

Consolidated Report of Income
for the period January 1, 1994-June 30, 1994
All Report of Income schedules are to be reported on a calendar year-to-date basis in thousands of dollars.
Schedule RI--Income Statement
__________
| I480 | (____________ ________
Dollar Amounts in Thousands | RIAD Bil Mil Thou |
_______________________________________________________________________________________________ ____________________
1. Interest income:
| ////////////////// |
a. Interest and fee income on loans:
| ////////////////// |
(1) In domestic offices:
| ////////////////// |
(a) Loans secured by real estate ................................................... | 4011
88,779 | 1.a.(1)(a)
(b) Loans to depository institutions ............................................... | 4019
962 | 1.a.(1)(b)
(c) Loans to finance agricultural production and other loans to farmers ............ | 4024
2,591 | 1.a.(1)(c)
(d) Commercial and industrial loans ................................................ | 4012
118,060 | 1.a.(1)(d)
(e) Acceptances of other banks ..................................................... | 4026
0 | 1.a.(1)(e)
(f) Loans to individuals for household, family, and other personal expenditures:
| ////////////////// |
(1) Credit cards and related plans ............................................. | 4054
6,291 | 1.a.(1)(f)(1)
(2) Other ...................................................................... | 4055
46,035 | 1.a.(1)(f)(2)
(g) Loans to foreign governments and official institutions ......................... | 4056
7,561 | 1.a.(1)(g)
(h) Obligations (other than securities and leases) of states and political
| ////////////////// |
subdivisions in the U.S.:
| ////////////////// |
(1) Taxable obligations ........................................................ | 4503
109 | 1.a.(1)(h)(1)
(2) Tax-exempt obligations ..................................................... | 4504
1,557 | 1.a.(1)(h)(2)
(i) All other loans in domestic offices ............................................ | 4058
40,417 | 1.a.(1)(i)
(2) In foreign offices, Edge and Agreement subsidiaries, and IBFs ...................... | 4059
5,622 | 1.a.(2)
b. Income from lease financing receivables:
| ////////////////// |
(1) Taxable leases ..................................................................... | 4505
7,961 | 1.b.(1)
(2) Tax-exempt leases .................................................................. | 4307
0 | 1.b.(2)
c. Interest income on balances due from depository institutions:(1)
| ////////////////// |
(1) In domestic offices ................................................................ | 4105
93 | 1.c.(1)
(2) In foreign offices, Edge and Agreement subsidiaries, and IBFs ...................... | 4106
0 | 1.c.(2)
d. Interest and dividend income on securities:
| ////////////////// |
(1) U.S. Treasury securities and U.S. Government agency and corporation obligations .... | 4027
93,097 | 1.d.(1)
(2) Securities issued by states and political subdivisions in the U.S.:
| ////////////////// |
(a) Taxable securities ............................................................. | 4506
35 | 1.d.(2)(a)
(b) Tax-exempt securities .......................................................... | 4507
99 | 1.d.(2)(b)
(3) Other domestic debt securities ..................................................... | 3657
8,368 | 1.d.(3)
(4) Foreign debt securities ............................................................ | 3658
41 | 1.d.(4)
(5) Equity securities (including investments in mutual funds) .......................... | 3659
1,394 | 1.d.(5)
e. Interest income from assets held in trading accounts ................................... | 4069
619 | 1.e.
______________________
____________
(1) Includes interest income on time certificates of deposit not held in trading accounts.
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Legal Title of Bank:
Address:
City, State
Zip:
FDIC Certificate No.:

Texas Commerce Bank National Association
P.O. Box 2558
Houston, TX 77252-2558
|0|3|2|6|3|
___________

Call Date:

6/30/94

ST-BK: 48-3926

FFIEC 031
Page RI-2

Schedule RI--Continued

________________
Dollar Amounts in Thousands
| Year-to-date |
___________________________________________________________________________________ ______________
1. Interest income (continued)
| RIAD Bil Mil Thou |
f. Interest income on federal funds sold and securities purchased
| ////////////////// |
under agreements to resell in domestic offices of the bank and of
| ////////////////// |
its Edge and Agreement subsidiaries, and in IBFs .................... | 4020
79,166 |
g. Total interest income (sum of items 1.a through 1.f) ................ | 4107
508,857 |
2. Interest expense:
| ////////////////// |
a. Interest on deposits:
| ////////////////// |
(1) Interest on deposits in domestic offices:
| ////////////////// |
(a) Transaction accounts (NOW accounts, ATS accounts, and
| ////////////////// |
telephone and preauthorized transfer accounts) .............. | 4508
13,934 |
(b) Nontransaction accounts:
| ////////////////// |
(1) Money market deposit accounts (MMDAs) ................... | 4509
13,159 |
(2) Other savings deposits .................................. | 4511
35,932 |
(3) Time certificates of deposit of $100,000 or more ........ | 4174
11,361 |
(4) All other time deposits ................................. | 4512
45,223 |
(2) Interest on deposits in foreign offices, Edge and Agreement
| ////////////////// |
subsidiaries, and IBFs .......................................... | 4172
6,490 |
b. Expense of federal funds purchased and securities sold under
| ////////////////// |

1.f.
1.g.

2.a.(1)(a)
2.a.(1)(b)(1)
2.a.(1)(b)(2)
2.a.(1)(b)(3)
2.a.(1)(b)(4)
2.a.(2)

agreements to repurchase in domestic offices of the bank and of
its Edge and Agreement subsidiaries, and in IBFs ....................
c. Interest on demand notes issued to the U.S. Treasury and on
other borrowed money ................................................
d. Interest on mortgage indebtedness and obligations under
capitalized leases ..................................................
e. Interest on subordinated notes and debentures .......................
f. Total interest expense (sum of items 2.a through 2.e) ...............

|
|
|
|
|
|
|
|

//////////////////
4180
13,565
//////////////////
4185
13,410
//////////////////
4072
1,014
4200
13,122
4073
167,210

|
|
|
|
|
|
|
|

2.b.
2.c.

2.d.
2.e.
2.f.
___________________________
3. Net interest income (item 1.g minus 2.f) ............................... | ////////////////// | RIAD 4074 |
341,647 | 3.
___________________________
4. Provisions:
| ////////////////// |
___________________________
a. Provision for loan and lease losses ................................. | ////////////////// | RIAD 4230 |
(16,960)| 4.a.
b. Provision for allocated transfer risk ............................... | ////////////////// | RIAD 4243 |
(2,290)| 4.b.
___________________________
5. Noninterest income:
| ////////////////// |
a. Income from fiduciary activities .................................... | 4070
64,207 | 5.a.
b. Service charges on deposit accounts in domestic offices ............. | 4080
74,167 | 5.b.
c. Trading gains (losses) and fees from foreign exchange transactions .. | 4075
6,372 | 5.c.
d. Other foreign transaction gains (losses) ............................ | 4076
137 | 5.d.
e. Gains (losses) and fees from assets held in trading accounts ........ | 4077
5,825 | 5.e.
f. Other noninterest income:
| ////////////////// |
(1) Other fee income ................................................ | 5407
45,405 | 5.f.(1)
(2) All other noninterest income* ................................... | 5408
17,507 | 5.f.(2)
___________________________
g. Total noninterest income (sum of items 5.a through 5.f) ............. | ////////////////// | RIAD 4079 |
213,620 | 5.g.
6. a. Realized gains (losses) on held-to-maturity securities .............. | ////////////////// | RIAD 3521 |
43 | 6.a.
b. Realized gains (losses) on available-for-sale securities ............ | ////////////////// | RIAD 3196 |
0 | 6.b.
___________________________
7. Noninterest expense:
| ////////////////// |
a. Salaries and employee benefits ...................................... | 4135
197,684 | 7.a.
b. Expenses of premises and fixed assets (net of rental income)
| ////////////////// |
(excluding salaries and employee benefits and mortgage interest) .... | 4217
57,793 | 7.b.
c. Other noninterest expense* .......................................... | 4092
149,246 | 7.c.
___________________________
d. Total noninterest expense (sum of items 7.a through 7.c) ............ | ////////////////// | RIAD 4093 |
404,723 | 7.d.
___________________________
8. Income (loss) before income taxes and extraordinary items and other
| ////////////////// |
___________________________
adjustments (item 3 plus or minus items 4.a, 4.b, 5.g, 6.a, 6.b, and 7.d)| ////////////////// | RIAD 4301 |
169,837 | 8.
9. Applicable income taxes (on item 8) .................................... | ////////////////// | RIAD 4302 |
65,051 | 9.
___________________________
10. Income (loss) before extraordinary items and other adjustments
| ////////////////// |
___________________________
(item 8 minus 9) ....................................................... | ////////////////// | RIAD 4300 |
104,786 | 10.
_________________________________________________
____________
*Describe on Schedule RI-E--Explanations.
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Schedule RI--Continued

________________
| Year-to-date |
______ ______________
Dollar Amounts in Thousands | RIAD Bil Mil Thou |
___________________________________________________________________________ ____________________
11. Extraordinary items and other adjustments:
| ////////////////// |
a. Extraordinary items and other adjustments, gross of income taxes* . | 4310
0 | 11.a.
b. Applicable income taxes (on item 11.a)* ........................... | 4315
0 | 11.b.
c. Extraordinary items and other adjustments, net of income taxes
| ////////////////// |
___________________________
(item 11.a minus 11.b) ............................................ | ////////////////// | RIAD 4320 |
0 | 11.c.
12. Net income (loss) (sum of items 10 and 11.c) ......................... | ////////////////// | RIAD 4340 |
104,786 | 12.
_________________________________________________
________________
| Year-to-date |
______ ______________
Dollar Amounts in Thousands | RIAD Bil Mil Thou |
______________________________________________________________________________________________________ ____________________
1. Interest expense incurred to carry tax-exempt securities, loans, and leases acquired after
| ////////////////// |
August 7, 1986, that is not deductible for federal income tax purposes .......................... | 4513
300 |
2. Fee income from the sale and servicing of mutual funds and annuities in domestic offices
| ////////////////// |
(included in Schedule RI, item 5.g) ............................................................. | 8431
6,797 |
3. Estimated foreign tax credit included in applicable income taxes, items 9 and 11.b above ........ | 4309
0 |
4. To be completed only by banks with $1 billion or more in total assets:
| ////////////////// |
Taxable equivalent adjustment to "Income (loss) before income taxes and extraordinary
| ////////////////// |
items and other adjustments" (item 8 above) ..................................................... | 1244
0 |
5. Number of full-time equivalent employees on payroll at end of current period (round to
| ////
Number |
nearest whole number) ........................................................................... | 4150
9,424 |
______________________
Memoranda

M.1.
M.2.
M.3.

M.4.
M.5.

Schedule RI-A--Changes in Equity Capital
Indicate decreases and losses in parentheses.

__________
| I483 | (____________ ________
Dollar Amounts in Thousands | RIAD Bil Mil Thou |
______________________________________________________________________________________________________ ____________________
1. Total equity capital originally reported in the December 31, 1993, Reports of Condition
| ////////////////// |
and Income ...................................................................................... | 3215
1,694,783 | 1.

2.
3.
4.
5.
6.
7.
8.
9.
10.
11.
12.
13.
14.

Equity capital adjustments from amended Reports of Income, net* .................................
Amended balance end of previous calendar year (sum of items 1 and 2) ............................
Net income (loss) (must equal Schedule RI, item 12) .............................................
Sale, conversion, acquisition, or retirement of capital stock, net ..............................
Changes incident to business combinations, net ..................................................
LESS: Cash dividends declared on preferred stock ................................................
LESS: Cash dividends declared on common stock ...................................................
Cumulative effect of changes in accounting principles from prior years* (see instructions
for this schedule) ..............................................................................
Corrections of material accounting errors from prior years* (see instructions for this schedule)
Change in net unrealized holding gains (losses) on available-for-sale securities ................
Foreign currency translation adjustments ........................................................
Other transactions with parent holding company* (not included in items 5, 7, or 8 above) ........
Total equity capital end of current period (sum of items 3 through 13) (must equal Schedule RC,
item 28) ........................................................................................

| 3216
0 |
| 3217
1,694,783 |
| 4340
104,786 |
| 4346
0 |
| 4356
181,120 |
| 4470
0 |
| 4460
130,000 |
| ////////////////// |
| 4411
0 |
| 4412
0 |
| 8433
(34,404)|
| 4414
0 |
| 4415
20,978 |
| ////////////////// |
| 3210
1,837,263 |
______________________

2.
3.
4.
5.
6.
7.
8.
9.
10.
11.
12.
13.
14.

____________
*Describe on Schedule RI-E--Explanations.
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Schedule RI-B--Charge-offs and Recoveries and Changes
in Allowance for Loan and Lease Losses
Part I. Charge-offs and Recoveries on Loans and Leases
Part I excludes charge-offs and recoveries through
the allocated transfer risk reserve.

__________
| I486 |
_________________________________ ________
|
(Column A)
|
(Column B)
|
|
Charge-offs
|
Recoveries
|
____________________ ____________________
|
calendar year-to-date
|
_________________________________________
Dollar Amounts in Thousands | RIAD Bil Mil Thou | RIAD Bil Mil Thou |
______________________________________________________________________________ ____________________ ____________________
1. Loans secured by real estate:
| ////////////////// | ////////////////// |
a. To U.S. addressees (domicile) ......................................... | 4651
1,879 | 4661
5,825 |
b. To non-U.S. addressees (domicile) ..................................... | 4652
0 | 4662
0 |
2. Loans to depository institutions and acceptances of other banks:
| ////////////////// | ////////////////// |
a. To U.S. banks and other U.S. depository institutions .................. | 4653
0 | 4663
0 |
b. To foreign banks ...................................................... | 4654
0 | 4664
0 |
3. Loans to finance agricultural production and other loans to farmers ...... | 4655
0 | 4665
0 |
4. Commercial and industrial loans:
| ////////////////// | ////////////////// |
a. To U.S. addressees (domicile) ......................................... | 4645
3,771 | 4617
5,843 |
b. To non-U.S. addressees (domicile) ..................................... | 4646
0 | 4618
0 |
5. Loans to individuals for household, family, and other personal
| ////////////////// | ////////////////// |
expenditures:
| ////////////////// | ////////////////// |
a. Credit cards and related plans ........................................ | 4656
1,101 | 4666
168 |
b. Other (includes single payment, installment, and all student loans) ... | 4657
4,948 | 4667
2,447 |
6. Loans to foreign governments and official institutions ................... | 4643
0 | 4627
545 |
7. All other loans .......................................................... | 4644
467 | 4628
27 |
8. Lease financing receivables:
| ////////////////// | ////////////////// |
a. Of U.S. addressees (domicile) ......................................... | 4658
0 | 4668
0 |
b. Of non-U.S. addressees (domicile) ..................................... | 4659
0 | 4669
2,001 |
9. Total (sum of items 1 through 8) ......................................... | 4635
12,166 | 4605
16,856 |
___________________________________________
___________________________________________
|
Cumulative
|
Cumulative
|
|
Charge-offs
|
Recoveries
|
|
Jan. 1, 1986
|
Jan. 1, 1986
|
Memoranda
|
through
|
through
|
Dollar Amounts in Thousands |
Dec. 31, 1989
|
Report Date
|
______________________________________________________________________________ ____________________ ____________________
To be completed by national banks only.
| RIAD Bil Mil Thou | RIAD Bil Mil Thou |
____________________ ____________________
1. Charge-offs and recoveries of Special-Category Loans, as defined for this | ////////////////// | ////////////////// |
Call Report by the Comptroller of the Currency ........................... | ////////////////// | 4784
13,632 |
___________________________________________
___________________________________________
|
(Column A)
|
(Column B)
|
Memorandum items 2 and 3 are to be completed by all banks.
|
Charge-offs
|
Recoveries
|
____________________ ____________________
2. Loans to finance commercial real estate, construction, and land
|
calendar year-to-date
|
_________________________________________
development activities (not secured by real estate) included in
| RIAD Bil Mil Thou | RIAD Bil Mil Thou |
____________________ ____________________
Schedule RI-B, part I, items 4 and 7, above .............................. | 5409
6 | 5410
275 |
3. Loans secured by real estate in domestic offices (included in
| ////////////////// | ////////////////// |
Schedule RI-B, part I, item 1, above):
| ////////////////// | ////////////////// |
a. Construction and land development ..................................... | 3582
0 | 3583
0 |
b. Secured by farmland ................................................... | 3584
0 | 3585
0 |
c. Secured by 1-4 family residential properties:
| ////////////////// | ////////////////// |
(1) Revolving, open-end loans secured by 1-4 family residential
| ////////////////// | ////////////////// |
properties and extended under lines of credit ..................... | 5411
0 | 5412
0 |
(2) All other loans secured by 1-4 family residential properties ...... | 5413
912 | 5414
339 |
d. Secured by multifamily (5 or more) residential properties ............. | 3588
0 | 3589
0 |

(-

1.a.
1.b.
2.a.
2.b.
3.
4.a.
4.b.

5.a.
5.b.
6.
7.
8.a.
8.b.
9.

M.1.

M.2.

M.3.a.
M.3.b.

M.3.c.(1)
M.3.c.(2)
M.3.d.

e. Secured by nonfarm nonresidential properties .......................... | 3590
967 | 3591
4,731 | M.3.e.
___________________________________________
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Schedule RI-B--Continued
Part II. Changes in Allowance for Loan and
Lease Losses and in Allocated

Transfer Risk Reserve

___________________________________________
|
(Column A)
|
(Column B)
|
|
Allowance for
|
Allocated
|
|
Loan and Lease
|
Transfer Risk
|
|
Losses
|
Reserve
|
____________________ ____________________
Dollar Amounts in Thousands | RIAD Bil Mil Thou | RIAD Bil Mil Thou |
______________________________________________________________________________ ____________________ ____________________
1. Balance originally reported in the December 31, 1993, Reports of
| ////////////////// | ////////////////// |
Condition and Income ..................................................... | 3124
324,608 | 3131
2,290 |
2. Recoveries (column A must equal part I, item 9, column B above) .......... | 4605
16,856 | 3132
0 |
3. LESS: Charge-offs (column A must equal part I, item 9, column A above) ... | 4635
12,166 | 3133
0 |
4. Provision (column A must equal Schedule RI, item 4.a; column B must
| ////////////////// | ////////////////// |
equal Schedule RI, item 4.b) ............................................. | 4230
(16,960)| 4243
(2,290)|
5. Adjustments* (see instructions for this schedule) ........................ | 4815
2,684 | 3134
0 |
6. Balance end of current period (sum of items 1 through 5) (column A must
| ////////////////// | ////////////////// |
equal Schedule RC, item 4.b; column B must equal Schedule RC,
| ////////////////// | ////////////////// |
item 4.c) ................................................................ | 3123
315,022 | 3128
0 |
___________________________________________
____________
*Describe on Schedule RI-E--Explanations.

1.
2.
3.
4.
5.

6.

Schedule RI-C--Applicable Income Taxes by Taxing Authority
Schedule RI-C is to be reported with the December Report of Income.
__________
| I489 |
____________ ________
Dollar Amounts in Thousands | RIAD Bil Mil Thou |
___________________________________________________________________________________________________ ____________________
1. Federal ....................................................................................... | 4780
N/A |
2. State and local................................................................................ | 4790
N/A |
3. Foreign ....................................................................................... | 4795
N/A |
4. Total (sum of items 1 through 3) (must equal sum of Schedule RI, items 9 and 11.b) ............ | 4770
N/A |
____________________________
5. Deferred portion of item 4 ........................................ | RIAD 4772 |
N/A | ////////////////// |
__________________________________________________

(-

1.
2.
3.
4.
5.
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Schedule RI-D--Income from International Operations
For all banks with foreign offices, Edge or Agreement subsidiaries, or IBFs where international operations
account for more than 10 percent of total revenues, total assets, or net income.
Part I. Estimated Income from International Operations

__________
| I492 | (______ ________
| Year-to-date |
______ ______________
Dollar Amounts in Thousands | RIAD Bil Mil Thou |
_________________________________________________________________________________________________ ____________________
1. Interest income and expense booked at foreign offices, Edge and Agreement subsidiaries,
| ////////////////// |
and IBFs:
| ////////////////// |
a. Interest income booked ................................................................... | 4837
N/A | 1.a.
b. Interest expense booked .................................................................. | 4838
N/A | 1.b.
c. Net interest income booked at foreign offices, Edge and Agreement subsidiaries, and IBFs
| ////////////////// |
(item 1.a minus 1.b) ..................................................................... | 4839
N/A | 1.c.
2. Adjustments for booking location of international operations:
| ////////////////// |

3.

4.
5.
6.
7.
8.

a. Net interest income attributable to international operations booked at domestic offices ..
b. Net interest income attributable to domestic business booked at foreign offices ..........
c. Net booking location adjustment (item 2.a minus 2.b) .....................................
Noninterest income and expense attributable to international operations:
a. Noninterest income attributable to international operations ..............................
b. Provision for loan and lease losses attributable to international operations .............
c. Other noninterest expense attributable to international operations .......................
d. Net noninterest income (expense) attributable to international operations (item 3.a
minus 3.b and 3.c) .......................................................................
Estimated pretax income attributable to international operations before capital allocation
adjustment (sum of items 1.c, 2.c, and 3.d) .................................................
Adjustment to pretax income for internal allocations to international operations to reflect
the effects of equity capital on overall bank funding costs .................................
Estimated pretax income attributable to international operations after capital allocation
adjustment (sum of items 4 and 5) ...........................................................
Income taxes attributable to income from international operations as estimated in item 6 ....
Estimated net income attributable to international operations (item 6 minus 7) ..............

| 4840
N/A |
| 4841
N/A |
| 4842
N/A |
| ////////////////// |
| 4097
N/A |
| 4235
N/A |
| 4239
N/A |
| ////////////////// |
| 4843
N/A |
| ////////////////// |
| 4844
N/A |
| ////////////////// |
| 4845
N/A |
| ////////////////// |
| 4846
N/A |
| 4797
N/A |
| 4341
N/A |
______________________

2.a.
2.b.
2.c.
3.a.
3.b.
3.c.
3.d.
4.
5.
6.
7.
8.

Memoranda

______________________
Dollar Amounts in Thousands | RIAD Bil Mil Thou |
_________________________________________________________________________________________________ ____________________
1. Intracompany interest income included in item 1.a above ..................................... | 4847
N/A | M.1.
2. Intracompany interest expense included in item 1.b above .................................... | 4848
N/A | M.2.
______________________
Part II. Supplementary Details on Income from International Operations Required
by the Departments of Commerce and Treasury for Purposes of the U.S.
International Accounts and the U.S. National Income and Product Accounts
________________
| Year-to-date |
______ ______________
Dollar Amounts in Thousands | RIAD Bil Mil Thou |
_________________________________________________________________________________________________ ____________________
1. Interest income booked at IBFs .............................................................. | 4849
N/A |
2. Interest expense booked at IBFs ............................................................. | 4850
N/A |
3. Noninterest income attributable to international operations booked at domestic offices
| ////////////////// |
(excluding IBFs):
| ////////////////// |
a. Gains (losses) and extraordinary items ................................................... | 5491
N/A |
b. Fees and other noninterest income ........................................................ | 5492
N/A |
4. Provision for loan and lease losses attributable to international operations booked at
| ////////////////// |
domestic offices (excluding IBFs) ........................................................... | 4852
N/A |
5. Other noninterest expense attributable to international operations booked at domestic offices | ////////////////// |
(excluding IBFs) ............................................................................ | 4853
N/A |
--------------------

1.
2.

3.a.
3.b.
4.
5.
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Schedule RI-E--Explanations
Schedule RI-E is to be completed each quarter on a calendar year-to-date basis.
Detail all adjustments in Schedules RI-A and RI-B, all extraordinary items and other adjustments in Schedule RI, and all
significant items of other noninterest income and other noninterest expense in Schedule RI. (See instructions for details.)

__________
| I495 |
______ ________
| Year-to-date |
______ ______________
Dollar Amounts in Thousands | RIAD Bil Mil Thou |
__________________________________________________________________________________________________ ____________________
1. All other noninterest income (from Schedule RI, item 5.f.(2))
| ////////////////// |
Report amounts that exceed 10% of Schedule RI, item 5.f.(2):
| ////////////////// |
a. Net gains on other real estate owned ..................................................... | 5415
9,157 |
b. Net gains on sales of loans .............................................................. | 5416
0 |
c. Net gains on sales of premises and fixed assets .......................................... | 5417
0 |
Itemize and describe the three largest other amounts that exceed 10% of
| ////////////////// |
Schedule RI, item 5.f.(2):
| ////////////////// |
_____________
d. | TEXT 4461 |______________________________________________________________________________| 4461
|
___________
e. | TEXT 4462 |______________________________________________________________________________| 4462
|
___________
f. | TEXT 4463 |______________________________________________________________________________| 4463
|
_____________
2. Other noninterest expense (from Schedule RI, item 7.c):
| ////////////////// |
a. Amortization expense of intangible assets ................................................ | 4531
33,268 |
Report amounts that exceed 10% of Schedule RI, item 7.c:
| ////////////////// |
b. Net losses on other real estate owned .................................................... | 5418
0 |
c. Net losses on sales of loans ............................................................. | 5419
0 |
d. Net losses on sales of premises and fixed assets ......................................... | 5420
0 |
Itemize and describe the three largest other amounts that exceed 10% of
| ////////////////// |
Schedule RI, item 7.c:
| ////////////////// |
| ////////////////// |
_____________
| ////////////////// |
e. | TEXT 4464 |_FDIC Assessment______________________________________________________________| 4464
17,938 |
___________
f. | TEXT 4467 |______________________________________________________________________________| 4467
|
___________
g. | TEXT 4468 |______________________________________________________________________________| 4468
|
_____________
3. Extraordinary items and other adjustments (from Schedule RI, item 11.a) and
| ////////////////// |

(-

1.a.
1.b.
1.c.

1.d.
1.e.
1.f.

2.a.
2.b.
2.c.
2.d.

2.e.
2.f.
2.g.

applicable income tax effect (from Schedule RI, item 11.b) (itemize and describe
| ////////////////// |
all extraordinary items and other adjustments):
| ////////////////// |
_____________
a. (1) | TEXT 4469 |__________________________________________________________________________| 4469
|
_____________
(2) Applicable income tax effect
| RIAD 4486 |
| ////////////////// |
_____________
____________________________
b. (1) | TEXT 4487 |__________________________________________________________________________| 4487
|
_____________
(2) Applicable income tax effect
| RIAD 4488 |
| ////////////////// |
_____________
____________________________
c. (1) | TEXT 4489 |__________________________________________________________________________| 4489
|
_____________
(2) Applicable income tax effect
| RIAD 4491 |
| ////////////////// |
____________________________
4. Equity capital adjustments from amended Reports of Income (from Schedule RI-A,
| ////////////////// |
item 2) (itemize and describe all adjustments):
| ////////////////// |
_____________
a. | TEXT 4492 |______________________________________________________________________________| 4492
|
___________
b. | TEXT 4493 |______________________________________________________________________________| 4493
|
_____________
5. Cumulative effect of changes in accounting principles from prior years (from
| ////////////////// |
Schedule RI-A, item 9) (itemize and describe all changes in accounting principles):
| ////////////////// |
_____________
a. | TEXT 4494 |______________________________________________________________________________| 4494
|
___________
b. | TEXT 4495 |______________________________________________________________________________| 4495
|
_____________
6. Corrections of material accounting errors from prior years (from Schedule RI-A,
| ////////////////// |
item 10) (itemize and describe all corrections):
| ////////////////// |
_____________
a. | TEXT 4496 |______________________________________________________________________________| 4496
|
___________
b. | TEXT 4497 |______________________________________________________________________________| 4497
|
_____________
____________________

3.a.(1)
3.a.(2)
3.b.(1)
3.b.(2)
3.c.(1)
3.c.(2)

4.a.
4.b.

5.a.
5.b.

6.a.
6.b.
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Schedule RI-E--Continued
________________
| Year-to-date |
---------------------Dollar Amounts in Thousands | RIAD Bil Mil Thou |
__________________________________________________________________________________________________ ____________________
7. Other transactions with parent holding company (from Schedule RI-A, item 13)
| ////////////////// |
(itemize and describe all such transactions):
| ////////////////// |
| ////////////////// |
_____________
| ////////////////// |
a. | TEXT 4498 |_Capital Injection from Parent Company________________________________________| 4498
20,978 |
___________
b. | TEXT 4499 |______________________________________________________________________________| 4499
|
_____________
8. Adjustments to allowance for loan and lease losses (from Schedule RI-B, part II,
| ////////////////// |
item 5) (itemize and describe all adjustments):
| ////////////////// |
| ////////////////// |
_____________
| ////////////////// |
a. | TEXT 4521 |_Bank Acquisition_____________________________________________________________| 4521
2,684 |
___________
b. | TEXT 4522 |______________________________________________________________________________| 4522
|
_____________
--------------------9. Other explanations (the space below is provided for the bank to briefly describe,
| I498
|
I499 |
______________________
at its option, any other significant items affecting the Report of Income):
___
No comment | | (RIAD 4769)
___
Other explanations (please type or print clearly):
(TEXT 4769)

7.a.
7.b.

8.a.
8.b.
(-
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| C400 | (____________ ________
Dollar Amounts in Thousands | RCFD Bil Mil Thou |
_________________________________________________________________________________________________ ____________________
ASSETS
|
1. Cash and balances due from depository institutions (from Schedule RC-A):
|
a. Noninterest-bearing balances and currency and coin(1) ................................... |
b. Interest-bearing balances(2) ............................................................ |
2. Securities:
|
a. Held-to-maturity securities (from Schedule RC-B, column A) .............................. |
b. Available-for-sale securities (from Schedule RC-B, column D) ............................ |
3. Federal funds sold and securities purchased under agreements to resell in domestic offices
|
of the bank and of its Edge and Agreement subsidiaries, and in IBFs:
|
a. Federal funds sold ...................................................................... |
b. Securities purchased under agreements to resell ......................................... |
4. Loans and lease financing receivables:
____________________________|
a. Loans and leases, net of unearned income (from Schedule RC-C) | RCFD 2122 |
9,706,261 |
b. LESS: Allowance for loan and lease losses ................... | RCFD 3123 |
315,022 |
c. LESS: Allocated transfer risk reserve ....................... | RCFD 3128 |
0 |
____________________________

5.
6.
7.
8.
9.
10.
11.
12.

d. Loans and leases, net of unearned income,
allowance, and reserve (item 4.a minus 4.b and 4.c) .....................................
Assets held in trading accounts ............................................................
Premises and fixed assets (including capitalized leases) ...................................
Other real estate owned (from Schedule RC-M) ...............................................
Investments in unconsolidated subsidiaries and associated companies (from Schedule RC-M) ...
Customers' liability to this bank on acceptances outstanding ...............................
Intangible assets (from Schedule RC-M) .....................................................
Other assets (from Schedule RC-F) ..........................................................
Total assets (sum of items 1 through 11) ...................................................

//////////////////
//////////////////
0081
1,952,721
0071
5,011
//////////////////
1754
1,363,948
1773
1,611,902
//////////////////
//////////////////
0276
4,622,525
0277
47,547
//////////////////
//////////////////
//////////////////
//////////////////

|
|
|
|
|
|
|
|
|
|
|
|
|
|
|

1.a.
1.b.
2.a.
2.b.

3.a.
3.b.
4.a.
4.b.
4.c.

| ////////////////// |
| 2125
9,391,239 | 4.d.
| 3545
34,188 | 5.
| 2145
534,581 | 6.
| 2150
106,753 | 7.
| 2130
0 | 8.
| 2155
8,678 | 9.
| 2143
589,826 | 10.
| 2160
459,182 | 11.
| 2170
20,728,101 | 12.
______________________

____________
(1) Includes cash items in process of collection and unposted debits.
(2) Includes time certificates of deposit not held in trading accounts.
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Schedule RC--Continued
___________________________
Dollar Amounts in Thousands | ///////// Bil Mil Thou |
_______________________________________________________________________________________________ _________________________
LIABILITIES
| /////////////////////// |
13. Deposits:
| /////////////////////// |
a. In domestic offices (sum of totals of columns A and C from Schedule RC-E, part I) ..... | RCON 2200
15,468,673 |
____________________________
(1) Noninterest-bearing(1) ................................ | RCON 6631
5,776,281 | /////////////////////// |
(2) Interest-bearing ...................................... | RCON 6636
9,692,392 | /////////////////////// |
____________________________
b. In foreign offices, Edge and Agreement subsidiaries, and IBFs (from Schedule RC-E,
| /////////////////////// |
part II) .............................................................................. | RCFN 2200
515,926 |
____________________________
(1) Noninterest-bearing ................................... | RCFN 6631
0 | /////////////////////// |
(2) Interest-bearing ...................................... | RCFN 6636
515,926 | /////////////////////// |
____________________________
14. Federal funds purchased and securities sold under agreements to repurchase in domestic
| /////////////////////// |
offices of the bank and of its Edge and Agreement subsidiaries, and in IBFs:
| /////////////////////// |
a. Federal funds purchased ............................................................... | RCFD 0278
436,360 |
b. Securities sold under agreements to repurchase ........................................ | RCFD 0279
245,637 |
15. a. Demand notes issued to the U.S. Treasury .............................................. | RCON 2840
1,504,602 |
b. Trading liabilities ................................................................... | RCFD 3548
18,589 |
16. Other borrowed money:
| /////////////////////// |
a. With original maturity of one year or less ............................................ | RCFD 2332
85,293 |
b. With original maturity of more than one year .......................................... | RCFD 2333
20,349 |
17. Mortgage indebtedness and obligations under capitalized leases ........................... | RCFD 2910
30,128 |
18. Bank's liability on acceptances executed and outstanding ................................. | RCFD 2920
8,678 |
19. Subordinated notes and debentures ........................................................ | RCFD 3200
345,000 |
20. Other liabilities (from Schedule RC-G) ................................................... | RCFD 2930
211,603 |
21. Total liabilities (sum of items 13 through 20) ........................................... | RCFD 2948
18,890,838 |
| /////////////////////// |
22. Limited-life preferred stock and related surplus ......................................... | RCFD 3282
0 |
EQUITY CAPITAL
| /////////////////////// |
23. Perpetual preferred stock and related surplus ............................................ | RCFD 3838
0 |
24. Common stock ............................................................................. | RCFD 3230
612,893 |
25. Surplus (exclude all surplus related to preferred stock).................................. | RCFD 3839
1,014,464 |
26. a. Undivided profits and capital reserves ................................................ | RCFD 3632
197,320 |
b. Net unrealized holding gains (losses) on available-for-sale securities ................ | RCFD 8434
12,586 |
27. Cumulative foreign currency translation adjustments ...................................... | RCFD 3284
0 |
28. Total equity capital (sum of items 23 through 27) ........................................ | RCFD 3210
1,837,263 |
29. Total liabilities, limited-life preferred stock, and equity capital (sum of items 21, 22, | /////////////////////// |
and 28) .................................................................................. | RCFD 3300
20,728,101 |
___________________________
Memorandum
To be reported only with the March Report of Condition.
1. Indicate in the box at the right the number of the statement below that best describes the
most comprehensive level of auditing work performed for the bank by independent external
auditors as of any date during 1993 ..............................................................

1 = Independent audit of the bank conducted in accordance
with generally accepted auditing standards by a certified
public accounting firm which submits a report on the bank
2 = Independent audit of the bank's parent holding company

13.a.
13.a.(1)
13.a.(2)

13.b.
13.b.(1)
13.b.(2)

14.a.
14.b.
15.a.
15.b.
16.a.
16.b.
17.
18.
19.
20.
21.
22.
23.
24.
25.
26.a.
26.b.
27.
28.
29.

Number
__________________
| RCFD 6724 N/A | M.1.
__________________

4 = Directors' examination of the bank performed by other
external auditors (may be required by state chartering
authority)
5 = Review of the bank's financial statements by external

conducted in accordance with generally accepted auditing
auditors
standards by a certified public accounting firm which
6 = Compilation of the bank's financial statements by external
submits a report on the consolidated holding company
auditors
(but not on the bank separately)
7 = Other audit procedures (excluding tax preparation work)
3 = Directors'
examination of
the bank
conducted
in
8 = No external audit work
accordance with generally accepted auditing standards
by a certified public accounting firm (may be required by
state chartering authority)
____________
(1) Includes total demand deposits and noninterest-bearing time and savings deposits.
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Schedule RC-A--Cash and Balances Due From Depository Institutions
Exclude assets held in trading accounts.

----------| C405 |
_________________________________ ________
|
(Column A)
|
(Column B)
|
|
Consolidated
|
Domestic
|
|
Bank
|
Offices
|
------------------------------------------Dollar Amounts in Thousands | RCFD Bil Mil Thou | RCON Bil Mil Thou |
_____________________________________________________________________________ ____________________ ____________________
1. Cash items in process of collection, unposted debits, and currency and
| ////////////////// | ////////////////// |
coin .................................................................... | 0022
1,509,753 | ////////////////// |
a. Cash items in process of collection and unposted debits .............. | ////////////////// | 0020
1,204,067 |
b. Currency and coin .................................................... | ////////////////// | 0080
305,686 |
2. Balances due from depository institutions in the U.S. ................... | ////////////////// | 0082
83,133 |
a. U.S. branches and agencies of foreign banks (including their IBFs) ... | 0083
5,060 | ////////////////// |
b. Other commercial banks in the U.S. and other depository institutions
| ////////////////// | ////////////////// |
in the U.S. (including their IBFs) ................................... | 0085
78,073 | ////////////////// |
3. Balances due from banks in foreign countries and foreign central banks .. | ////////////////// | 0070
5,866 |
a. Foreign branches of other U.S. banks ................................. | 0073
565 | ////////////////// |
b. Other banks in foreign countries and foreign central banks ........... | 0074
5,330 | ////////////////// |
4. Balances due from Federal Reserve Banks ................................. | 0090
358,951 | 0090
358,951 |
5. Total (sum of items 1 through 4) (total of column A must equal
| ////////////////// | ////////////////// |
Schedule RC, sum of items 1.a and 1.b) .................................. | 0010
1,957,732 | 0010
1,957,703 |
___________________________________________

(-

1.
1.a.
1.b.
2.
2.a.
2.b.
3.
3.a.
3.b.
4.
5.

______________________
Memorandum
Dollar Amounts in Thousands
RCON Bil Mil Thou
__________________________________________________________________________________________________ ____________________
1. Noninterest-bearing balances due from commercial banks in the U.S. (included in item 2,
| ////////////////// |
column B above) .............................................................................. | 0050
78,122 | M.1.
______________________
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Schedule RC-B--Securities
Exclude assets held in trading accounts.
__________
| C410 |
___________________________________________________________________________ ________
|
Held-to-maturity
|
Available-for-sale
|
_________________________________________ _________________________________________
|
(Column A)
|
(Column B)
|
(Column C)
|
(Column D)
|
|
Amortized Cost
|
Fair Value
|
Amortized Cost
|
Fair Value(1)
|
____________________ ____________________ ____________________ ____________________
Dollar Amounts in Thousands | RCFD Bil Mil Thou | RCFD Bil Mil Thou | RCFD Bil Mil Thou | RCFD Bil Mil Thou |
______________________________________ ____________________ ____________________ ____________________ ____________________
1. U.S. Treasury securities ......... | 0211
0 | 0213
0 | 1286
651,724 | 1287
643,271 |
2. U.S. Government agency
| ////////////////// | ////////////////// | ////////////////// | ////////////////// |
and corporation obligations
| ////////////////// | ////////////////// | ////////////////// | ////////////////// |
(exclude mortgage-backed
| ////////////////// | ////////////////// | ////////////////// | ////////////////// |
securities):
| ////////////////// | ////////////////// | ////////////////// | ////////////////// |
a. Issued by U.S. Govern| ////////////////// | ////////////////// | ////////////////// | ////////////////// |
ment agencies(2) .............. | 1289
0 | 1290
0 | 1291
0 | 1293
0 |
b. Issued by U.S.
| ////////////////// | ////////////////// | ////////////////// | ////////////////// |
Government-sponsored
| ////////////////// | ////////////////// | ////////////////// | ////////////////// |
agencies(3) ................... | 1294
0 | 1295
0 | 1297
0 | 1298
0 |
3. Securities issued by states
| ////////////////// | ////////////////// | ////////////////// | ////////////////// |
and political subdivisions
| ////////////////// | ////////////////// | ////////////////// | ////////////////// |
in the U.S.:
| ////////////////// | ////////////////// | ////////////////// | ////////////////// |
a. General obligations ........... | 1676
440 | 1677
437 | 1678
0 | 1679
0 |
b. Revenue obligations ........... | 1681
150 | 1686
236 | 1690
0 | 1691
0 |

(-

1.

2.a.

2.b.

3.a.
3.b.

c. Industrial development
and similar obligations .......
4. Mortgage-backed
securities (MBS):
a. Pass-through securities:
(1) Guaranteed by
GNMA ......................
(2) Issued by FNMA
and FHLMC .................
(3) Privately-issued ..........
b. CMOs and REMICs:
(1) Issued by FNMA
and FHLMC .................
(2) Privately-issued
and collateralized
by MBS issued or
guaranteed by
FNMA, FHLMC, or
GNMA ......................
(3) All other privatelyissued ....................
5. Other debt securities:
a. Other domestic debt
securities ....................
b. Foreign debt
securities ....................

| ////////////////// | ////////////////// | ////////////////// | ////////////////// |
| 1694
0 | 1695
0 | 1696
0 | 1697
0 |
| ////////////////// | ////////////////// | ////////////////// | ////////////////// |
| ////////////////// | ////////////////// | ////////////////// | ////////////////// |
| ////////////////// | ////////////////// | ////////////////// | ////////////////// |
| ////////////////// | ////////////////// | ////////////////// | ////////////////// |
| 1698
0 | 1699
0 | 1701
632,586 | 1702
666,581 |
| ////////////////// | ////////////////// | ////////////////// | ////////////////// |
| 1703
593,847 | 1705
579,295 | 1706
255,804 | 1707
248,531 |
| 1709
0 | 1710
0 | 1711
0 | 1713
0 |
| ////////////////// | ////////////////// | ////////////////// | ////////////////// |
| ////////////////// | ////////////////// | ////////////////// | ////////////////// |
| 1714
474,517 | 1715
443,500 | 1716
0 | 1717
0 |
| ////////////////// | ////////////////// | ////////////////// | ////////////////// |
| ////////////////// | ////////////////// | ////////////////// | ////////////////// |
| ////////////////// | ////////////////// | ////////////////// | ////////////////// |
| ////////////////// | ////////////////// | ////////////////// | ////////////////// |
| ////////////////// | ////////////////// | ////////////////// | ////////////////// |
| 1718
4,980 | 1719
4,995 | 1731
10,295 | 1732
10,132 |
| ////////////////// | ////////////////// | ////////////////// | ////////////////// |
| 1733
0 | 1734
0 | 1735
0 | 1736
0 |
| ////////////////// | ////////////////// | ////////////////// | ////////////////// |
| ////////////////// | ////////////////// | ////////////////// | ////////////////// |
| 1737
288,779 | 1738
286,358 | 1739
0 | 1741
0 |
| ////////////////// | ////////////////// | ////////////////// | ////////////////// |
| 1742
1,235 | 1743
1,086 | 1744
0 | 1746
0 |
_____________________________________________________________________________________

3.c.

4.a.(1)
4.a.(2)
4.a.(3)

4.b.(1)

4.b.(2)
4.b.(3)

5.a.
5.b.

_____________
(1) Includes equity securities without readily determinable fair values at historical cost in item 6.c, column D.
(2) Includes Small Business Administration "Guaranteed Loan Pool Certificates," U.S. Maritime Administration obligations, and
Export-Import Bank participation certificates.
(3) Includes obligations (other than pass-through securities, CMOs, and REMICs) issued by the Farm Credit System, the Federal Home
Loan Bank System, the Federal Home Loan Mortgage Corporation, the Federal National Mortgage Association, the Financing
Corporation, Resolution Funding Corporation, the Student Loan Marketing Association, and the Tennessee Valley Authority.
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Schedule RC-B--Continued
_____________________________________________________________________________________
|
Held-to-maturity
|
Available-for-sale
|
_________________________________________ _________________________________________
|
(Column A)
|
(Column B)
|
(Column C)
|
(Column D)
|
|
Amortized Cost
|
Fair Value
|
Amortized Cost
|
Fair Value(1)
|
____________________ ____________________ ____________________ ____________________
Dollar Amounts in Thousands | RCFD Bil Mil Thou | RCFD Bil Mil Thou | RCFD Bil Mil Thou | RCFD Bil Mil Thou |
____________________________________ ____________________ ____________________ ____________________ ____________________
6. Equity securities:
| ////////////////// | ////////////////// | ////////////////// | ////////////////// |
a. Investments in mutual
| ////////////////// | ////////////////// | ////////////////// | ////////////////// |
funds ....................... | ////////////////// | ////////////////// | 1747
0 | 1748
0 |
b. Other equity securities
| ////////////////// | ////////////////// | ////////////////// | ////////////////// |
with readily determin| ////////////////// | ////////////////// | ////////////////// | ////////////////// |
able fair values ............ | ////////////////// | ////////////////// | 1749
0 | 1751
0 |
c. All other equity
| ////////////////// | ////////////////// | ////////////////// | ////////////////// |
securities(1) ............... | ////////////////// | ////////////////// | 1752
43,387 | 1753
43,387 |
7. Total (sum of items 1
| ////////////////// | ////////////////// | ////////////////// | ////////////////// |
through 6) (total of
| ////////////////// | ////////////////// | ////////////////// | ////////////////// |
column A must equal
| ////////////////// | ////////////////// | ////////////////// | ////////////////// |
Schedule RC, item 2.a)
| ////////////////// | ////////////////// | ////////////////// | ////////////////// |
(total of column D must
| ////////////////// | ////////////////// | ////////////////// | ////////////////// |
equal Schedule RC,
| ////////////////// | ////////////////// | ////////////////// | ////////////////// |
item 2.b) ...................... | 1754
1,363,948 | 1771
1,315,907 | 1772
1,593,796 | 1773
1,611,902 |
_____________________________________________________________________________________

___________
|
C412 |
___________ _________
Dollar Amounts in Thousands | RCFD Bil Mil Thou |
___________________________________________________________________________________________________ ____________________
1. Pledged securities(2) ......................................................................... | 0416
2,520,189 |
2. Maturity and repricing data for debt securities(2)(3)(4) (excluding those in nonaccrual status):| ////////////////// |
a. Fixed rate debt securities with a remaining maturity of:
| ////////////////// |
(1) Three months or less ................................................................... | 0343
429 |
(2) Over three months through 12 months .................................................... | 0344
129,783 |
(3) Over one year through five years ....................................................... | 0345
1,165,573 |
(4) Over five years ........................................................................ | 0346
1,621,403 |
(5) Total fixed rate debt securities (sum of Memorandum items 2.a.(1) through 2.a.(4)) ..... | 0347
2,917,188 |
b. Floating rate debt securities with a repricing frequency of:
| ////////////////// |
(1) Quarterly or more frequently ........................................................... | 4544
14,040 |
(2) Annually or more frequently, but less frequently than quarterly ........................ | 4545
1,235 |
(3) Every five years or more frequently, but less frequently than annually ................. | 4551
0 |
(4) Less frequently than every five years .................................................. | 4552
0 |
(5) Total floating rate debt securities (sum of Memorandum items 2.b.(1) through 2.b.(4)) .. | 4553
15,275 |
c. Total debt securities (sum of Memorandum items 2.a.(5) and 2.b.(5)) (must equal total debt
| ////////////////// |
securities from Schedule RC-B, sum of items 1 through 5, columns A and D, minus nonaccrual
| ////////////////// |
debt securities included in Schedule RC-N, item 9, column C) ............................... | 0393
2,932,463 |
3. Not applicable
| ////////////////// |
4. Held-to-maturity debt securities restructured and in compliance with modified terms (included
| ////////////////// |
in Schedule RC-B, items 3 through 5, column A, above) ......................................... | 5365
0 |
5. Not applicable
| ////////////////// |
6. Floating rate debt securities with a remaining maturity of one year or less(2) (included in
| ////////////////// |
Memorandum item 2.b.(5) above) ................................................................ | 5519
0 |
7. Amortized cost of held-to-maturity securities sold or transferred to available-for-sale or
| ////////////////// |
trading securities during the calendar year-to-date ........................................... | 1778
0 |
Memoranda

6.a.

6.b.
6.c.

7.

(-

M.1.

M.2.a.(1)
M.2.a.(2)
M.2.a.(3)
M.2.a.(4)
M.2.a.(5)
M.2.b.(1)
M.2.b.(2)
M.2.b.(3)
M.2.b.(4)
M.2.b.(5)

M.2.c.

M.4.

M.6.
M.7.

______________________
_____________
(1) Includes equity securities without readily determinable fair values at historical cost in item 6.c, column D.
(2) Includes held-to-maturity securities at amortized cost and available-for-sale securities at fair value.
(3) Exclude equity securities, e.g., investments in mutual funds, Federal Reserve stock, common stock, and preferred stock.
(4) Memorandum item 2 is not applicable to savings banks that must complete supplemental Schedule RC-J.
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Part I. Loans and Leases

Do not deduct the allowance for loan and lease losses from amounts
reported in this schedule. Report total loans and leases, net of unearned

__________
| C415 |
_________________________________ ________
income. Exclude assets held in trading accounts.
|
(Column A)
|
(Column B)
|
|
Consolidated
|
Domestic
|
|
Bank
|
Offices
|
____________________ ____________________
Dollar Amounts in Thousands | RCFD Bil Mil Thou | RCON Bil Mil Thou |
_____________________________________________________________________________ ____________________ ____________________
1. Loans secured by real estate ........................................... | 1410
2,109,126 | ////////////////// |
a. Construction and land development ................................... | ////////////////// | 1415
323,162 |
b. Secured by farmland (including farm residential and other
| ////////////////// | ////////////////// |
improvements) ....................................................... | ////////////////// | 1420
18,761 |
c. Secured by 1-4 family residential properties:
| ////////////////// | ////////////////// |
(1) Revolving, open-end loans secured by 1-4 family residential
| ////////////////// | ////////////////// |
properties and extended under lines of credit ................... | ////////////////// | 1797
0 |
(2) All other loans secured by 1-4 family residential properties:
| ////////////////// | ////////////////// |
(a) Secured by first liens ...................................... | ////////////////// | 5367
511,475 |
(b) Secured by junior liens ..................................... | ////////////////// | 5368
180,688 |
d. Secured by multifamily (5 or more) residential properties ........... | ////////////////// | 1460
124,510 |
e. Secured by nonfarm nonresidential properties ........................ | ////////////////// | 1480
950,530 |
2. Loans to depository institutions:
| ////////////////// | ////////////////// |
a. To commercial banks in the U.S. ..................................... | ////////////////// | 1505
10,899 |
(1) To U.S. branches and agencies of foreign banks .................. | 1506
7,152 | ////////////////// |
(2) To other commercial banks in the U.S. ........................... | 1507
8,747 | ////////////////// |
b. To other depository institutions in the U.S. ........................ | 1517
727 | 1517
727 |
c. To banks in foreign countries ....................................... | ////////////////// | 1510
62,648 |
(1) To foreign branches of other U.S. banks ......................... | 1513
0 | ////////////////// |
(2) To other banks in foreign countries ............................. | 1516
68,896 | ////////////////// |
3. Loans to finance agricultural production and other loans to farmers .... | 1590
91,793 | 1590
91,793 |
4. Commercial and industrial loans:
| ////////////////// | ////////////////// |
a. To U.S. addressees (domicile) ....................................... | 1763
4,163,635 | 1763
4,116,601 |
b. To non-U.S. addressees (domicile) ................................... | 1764
134,573 | 1764
33,085 |
5. Acceptances of other banks:
| ////////////////// | ////////////////// |
a. Of U.S. banks ....................................................... | 1756
0 | 1756
0 |
b. Of foreign banks .................................................... | 1757
0 | 1757
0 |
6. Loans to individuals for household, family, and other personal
| ////////////////// | ////////////////// |
expenditures (i.e., consumer loans) (includes purchased paper) ......... | ////////////////// | 1975
1,394,929 |
a. Credit cards and related plans (includes check credit and other
| ////////////////// | ////////////////// |
revolving credit plans) ............................................. | 2008
108,360 | ////////////////// |
b. Other (includes single payment, installment, and all student loans) . | 2011
1,286,569 | ////////////////// |
7. Loans to foreign governments and official institutions (including
| ////////////////// | ////////////////// |
foreign central banks) ................................................. | 2081
228,729 | 2081
222,342 |
8. Obligations (other than securities and leases) of states and political
| ////////////////// | ////////////////// |
subdivisions in the U.S. (includes nonrated industrial development
| ////////////////// | ////////////////// |
obligations) ........................................................... | 2107
55,025 | 2107
55,025 |
9. Other loans ............................................................ | 1563
1,233,907 | ////////////////// |
a. Loans for purchasing or carrying securities (secured and unsecured) . | ////////////////// | 1545
151,026 |
b. All other loans (exclude consumer loans) ............................ | ////////////////// | 1564
1,082,881 |
10. Lease financing receivables (net of unearned income) ................... | ////////////////// | 2165
209,022 |
a. Of U.S. addressees (domicile) ....................................... | 2182
164,729 | ////////////////// |
b. Of non-U.S. addressees (domicile) ................................... | 2183
44,293 | ////////////////// |
11. LESS: Any unearned income on loans reflected in items 1-9 above ........ | 2123
0 | 2123
0 |
12. Total loans and leases, net of unearned income (sum of items 1 through
| ////////////////// | ////////////////// |
10 minus item 11) (total of column A must equal Schedule RC, item 4.a) . | 2122
9,706,261 | 2122
9,540,104 |
___________________________________________

(-

1.
1.a.
1.b.

1.c.(1)
1.c.(2)(a)
1.c.(2)(b)
1.d.
1.e.
2.a.
2.a.(1)
2.a.(2)
2.b.
2.c.
2.c.(1)
2.c.(2)
3.
4.a.
4.b.
5.a.
5.b.
6.
6.a.
6.b.
7.

8.
9.
9.a.
9.b.
10.
10.a.
10.b.
11.
12.
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___________________________________________
|
(Column A)
|
(Column B)
|
|
Consolidated
|
Domestic
|
Memoranda
|
Bank
|
Offices
|
____________________ ____________________
Dollar Amounts in Thousands | RCFD Bil Mil Thou | RCON Bil Mil Thou |
_____________________________________________________________________________ ____________________ ____________________
1. Commercial paper included in Schedule RC-C, part I, above .............. | 1496
0 | 1496
0 | M.1.
2. Loans and leases restructured and in compliance with modified terms
| ////////////////// | ////////////////// |
(included in Schedule RC-C, part I, above):
| ////////////////// | ////////////////// |
a. Loans secured by real estate:
| ////////////////// | ////////////////// |
_____________________
(1) To U.S. addressees (domicile) ................................... | 1687
0 | M.2.a.(1)
(2) To non-U.S. addressees (domicile) ............................... | 1689
0 | M.2.a.(2)
b. Loans to finance agricultural production and other loans to farmers . | 1613
0 | M.2.b.
c. Commercial and industrial loans:
| ////////////////// |
(1) To U.S. addressees (domicile) ................................... | 1758
0 | M.2.c.(1)
(2) To non-U.S. addressees (domicile)................................ | 1759
0 | M.2.c.(2)
d. All other loans (exclude loans to individuals for household,
| ////////////////// |
family, and other personal expenditures) ............................ | 1615
219,755 | M.2.d.
e. Lease financing receivables:
| ////////////////// |
(1) Of U.S. addressees (domicile) ................................... | 1789
0 | M.2.e.(1)
(2) Of non-U.S. addressees (domicile) ............................... | 1790
0 | M.2.e.(2)
f. Total (sum of Memorandum items 2.a through 2.e) ..................... | 1616
219,755 | M.2.f.
3. Maturity and repricing data for loans and leases(1) (excluding those
| ////////////////// |
in nonaccrual status):
| ////////////////// |
a. Fixed rate loans and leases with a remaining maturity of:
| ////////////////// |
(1) Three months or less ............................................ | 0348
301,672 | M.3.a.(1)
(2) Over three months through 12 months ............................. | 0349
298,972 | M.3.a.(2)
(3) Over one year through five years ................................ | 0356
1,464,897 | M.3.a.(3)
(4) Over five years ................................................. | 0357
1,026,545 | M.3.a.(4)
(5) Total fixed rate loans and leases (sum of
| ////////////////// |
Memorandum items 3.a.(1) through 3.a.(4)) ....................... | 0358
3,092,086 | M.3.a.(5)
b. Floating rate loans with a repricing frequency of:
| ////////////////// |
(1) Quarterly or more frequently .................................... | 4554
4,317,823 | M.3.b.(1)
(2) Annually or more frequently, but less frequently than quarterly . | 4555
1,704,771 | M.3.b.(2)
(3) Every five years or more frequently, but less frequently than
| ////////////////// |
annually ........................................................ | 4561
370,925 | M.3.b.(3)
(4) Less frequently than every five years ........................... | 4564
71,508 | M.3.b.(4)
(5) Total floating rate loans (sum of Memorandum items 3.b.(1)
| ////////////////// |
through 3.b.(4)) ................................................ | 4567
6,465,027 | M.3.b.(5)
c. Total loans and leases (sum of Memorandum items 3.a.(5) and 3.b.(5)) | ////////////////// |
(must equal the sum of total loans and leases, net, from
| ////////////////// |
Schedule RC-C, part I, item 12, plus unearned income from
| ////////////////// |
Schedule RC-C, part I, item 11, minus total nonaccrual loans and
| ////////////////// |
leases from Schedule RC-N, sum of items 1 through 8, column C) ...... | 1479
9,557,113 | M.3.c.
4. Loans to finance commercial real estate, construction, and land
| ////////////////// |
development activities (not secured by real estate) included in
| ////////////////// |
Schedule RC-C, part I, items 4 and 9, column A, page RC-6(2) ........... | 2746
277,878 | M.4.
5. Loans and leases held for sale (included in Schedule RC-C, part I, above)| 5369
198,043 | M.5.
6. Adjustable rate closed-end loans secured by first liens on 1-4 family
| ////////////////// |_____________________
residential properties (included in Schedule RC-C, part I, item
| ////////////////// | RCON Bil Mil Thou |
____________________
1.c.(2)(a), column B, page RC-6) ....................................... | ////////////////// | 5370
51,087 | M.6.
___________________________________________
_____________
(1) Memorandum item 3 is not applicable to savings banks that must complete supplemental Schedule RC-J.
(2) Exclude loans secured by real estate that are included in Schedule RC-C, part I, item 1, column A.
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Schedule RC-C--Continued
Part II. Loans to Small Businesses and Small Farms
Schedule RC-C, Part II is to be reported only with the June Report of Condition.
Report the number and amount currently outstanding as of June 30 of business loans with "original amounts" of $1,000,000 or less and
farm loans with "original amounts" of $500,000 or less. The following guidelines should be used to determine the "original amount"
of a loan: (1) for loans drawn down under lines of credit or loan commitments, the "original amount" of the loan is the size of the
line of credit or loan commitment when the line of credit or loan commitment was most recently approved, extended, or renewed prior
to the report date. However, if the amount currently outstanding as of the report date exceeds this size, the "original amount" is
the amount currently outstanding on the report date. (2) For loan participations and syndications, the "original amount" of the loan
participation or syndication is the entire amount of the credit originated by the lead lender. (3) For all other loans, the
"original amount" is the total amount of the loan at origination or the amount currently outstanding as of the report date,
whichever is larger.

Loans to Small Businesses
____________
1. Indicate in the appropriate box at the right whether all or substantially all of the bank's
|
C418
| ("Loans secured by nonfarm nonresidential properties" in domestic offices reported in Schedule
_____ __________
RC-C, part I, item 1.e, column B, and all or substantially all of the bank's "Commercial
| YES
NO |
and industrial loans to U.S. addressees" in domestic offices reported in Schedule RC-C,
_______ _______________
part I, item 4.a, column B, have original amounts of $100,000 or less (see instructions)..... | 6999 |
|////| X | 1.
________________________
If YES, complete items 2.a and 2.b below, skip items 3 and 4, and go to item 5.
If NO, skip items 2.a and 2.b, complete items 3 and 4 below, and go to item 5.

2. Report the total number of loans currently outstanding for each of the
following Schedule RC-C, part I, loan categories:

_____________________
| Number of Loans |
|__________________ |

a. "Loans secured by nonfarm nonresidential properties" in domestic
offices reported in Schedule RC-C, part I, item 1.e,
column B............................................................
b. "Commercial and industrial loans to U.S. addressees" in domestic
offices reported in Schedule RC-C, part I, item 4.a, column B.......

|RCON |//////////// |
______
|
|5562
N/A | 2.a.
|////////////////// |
|5563
N/A | 2.b.
____________________

___________________________________________
|
(Column A)
|
(Column B)
|
|
|
Amount
|
|
|
Currently
|
| Number of Loans
|
Outstanding
|
____________________ ____________________
Dollar Amounts in Thousands | RCON | /////////// | RCON Bil Mil Thou |
______________________________________________________________________________ ____________________ ____________________
3. Number and amount currently outstanding of "Loans secured by nonfarm
nonresidential properties" in domestic offices reported in Schedule RC-C,
part I, item 1.e, column B (sum of items 3.a through 3.c must be less
than or equal to Schedule RC-C, part I, item 1.e, column B):
a. With original amounts of $100,000 or less .............................
b. With original amounts of more than $100,000 through $250,000 ..........
c. With original amounts of more than $250,000 through $1,000,000 ........
4. Number and amount currently outstanding of "Commercial and industrial
loans to U.S. addressees" in domestic offices reported in Schedule RC-C,
part I, item 4.a, column B (sum of items 4.a through 4.c must be less than
or equal to Schedule RC-C, part I, item 4.a, column B):
a. With original amounts of $100,000 or less .............................
b. With original amounts of more than $100,000 through $250,000 ..........
c. With original amounts of more than $250,000 through $1,000,000 ........

| ////////////////// | ////////////////// |
| ////////////////// | ////////////////// |
| ////////////////// | ////////////////// |
| ////////////////// | ////////////////// |
| 5564
968 | 5565
37,560 |
| 5566
803 | 5567
87,396 |
| 5568
849 | 5569
281,525 |
| ////////////////// | ////////////////// |
| ////////////////// | ////////////////// |
| ////////////////// | ////////////////// |
| ////////////////// | ////////////////// |
| 5570
10,516 | 5571
191,365 |
| 5572
1,422 | 5573
133,351 |
| 5574
1,409 | 5575
400,042 |
___________________________________________

3.a.
3.b.
3.c.

4.a.
4.b.
4.c.
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Schedule RC-C--Continued
Part II. Continued

Agricultural Loans to Small Farms
5. Indicate in the appropriate box at the right whether all or substantially all of the bank's
"Loans secured by farmland (including farm residential and other improvements)" in domestic
offices reported in Schedule RC-C, part I, item 1.b, column B, and all or substantially
all of the bank's "Loans to finance agricultural production and other loans to farmers"
YES
NO
in domestic offices reported in Schedule RC-C, part I, item 3, column B, have original
_______ _______________
amounts of $100,000 or less (see instructions)............................................... | 6860 |
|////| X | 5.
_______ _______________
If YES, complete items 6.a and 6.b below and do not complete items 7 and 8.
If NO, skip items 6.a and 6.b and complete items 7 and 8 below.

6. Report the total number of loans currently outstanding for each of the
following Schedule RC-C, part I, loan categories:
a. "Loans secured by farmland (including farm residential and other
improvements)" in domestic offices reported in Schedule RC-C, part
I, item 1.b, column B ..............................................
b. "Loans to finance agricultural production and other loans to farmers"
in domestic offices reported in Schedule RC-C, part I, item 3,
column B ...........................................................

_____________________
| Number of Loans |
|__________________ |
|RCON |//////////// |
______
|
|5576
N/A | 6.a.
| ///////////////// |
| ///////////////// |
|5577
N/A | 6.b.
____________________

___________________________________________
|
(Column A)
|
(Column B)
|
|
|
Amount
|
|
|
Currently
|
| Number of Loans
|
Outstanding
|
____________________ ____________________
Dollar Amounts in Thousands | RCON | /////////// | RCON Bil Mil Thou |
______________________________________________________________________________ ____________________ ____________________
7. Number and amount currently outstanding of "Loans secured by farmland
| ////////////////// | ////////////////// |
(including farm residential and other improvements)" in domestic offices
| ////////////////// | ////////////////// |
reported in Schedule RC-C, part I, item 1.b, column B (sum of items 7.a
| ////////////////// | ////////////////// |
through 7.c must be less than or equal to Schedule RC-C, part I, item 1.b, | ////////////////// | ////////////////// |
column B):
| ////////////////// | ////////////////// |
a. With original amounts of $100,000 or less ............................. | 5578
35 | 5579
1,081 |
b. With original amounts of more than $100,000 through $250,000 .......... | 5580
14 | 5581
1,459 |
c. With original amounts of more than $250,000 through $500,000 .......... | 5582
10 | 5583
1,926 |
8. Number and amount currently outstanding of "Loans to finance agricultural | ////////////////// | ////////////////// |
production and other loans to farmers" in domestic offices reported in
| ////////////////// | ////////////////// |
Schedule RC-C, part I, item 3, column B (sum of items 8.a through 8.c
| ////////////////// | ////////////////// |
must be less than or equal to Schedule RC-C, part I, item 3, column B):
| ////////////////// | ////////////////// |
a. With original amounts of $100,000 or less ............................. | 5584
209 | 5585
4,463 |
b. With original amounts of more than $100,000 through $250,000 .......... | 5586
45 | 5587
4,368 |
c. With original amounts of more than $250,000 through $500,000 .......... | 5588
25 | 5589
5,085 |
___________________________________________

17b

7.a.
7.b.
7.c.

8.a.
8.b.
8.c.
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Schedule RC-D--Trading Assets and Liabilities
Schedule RC-D is to be completed only by banks with $1 billion or more in total assets or with $2 billion or more in par/notional
amount of interest rate, foreign exchange rate, and other commodity and equity contracts (as reported in Schedule RC-L, items 11,
12, and 13).

-----------------------------------------------| C420 | (_________________ ________
Dollar Amounts in Thousands | ///////// Bil Mil Thou |
__________________________________________________________________________________________________ _________________________
ASSETS
| /////////////////////// |
1. U.S. Treasury securities in domestic offices ................................................ | RCON 3531
1,366 | 1.
2. U.S. Government agency and corporation obligations in domestic offices (exclude mortgage| /////////////////////// |
backed securities) .......................................................................... | RCON 3532
973 | 2.
3. Securities issued by states and political subdivisions in the U.S. in domestic offices ...... | RCON 3533
9,047 | 3.
4. Mortgage-backed securities in domestic offices:
| /////////////////////// |
a. Pass-through securities issued or guaranteed by FNMA, FHLMC, or GNMA ..................... | RCON 3534
0 | 4.a.
b. CMOs and REMICs issued by FNMA or FHLMC .................................................. | RCON 3535
0 | 4.b.
c. All other ................................................................................ | RCON 3536
0 | 4.c.
5. Other debt securities in domestic offices ................................................... | RCON 3537
0 | 5.
6. Certificates of deposit in domestic offices ................................................. | RCON 3538
107 | 6.
7. Commercial paper in domestic offices ........................................................ | RCON 3539
0 | 7.
8. Bankers acceptances in domestic offices ..................................................... | RCON 3540
0 | 8.
9. Other trading assets in domestic offices .................................................... | RCON 3541
0 | 9.
10. Trading assets in foreign offices ........................................................... | RCFN 3542
0 | 10.
11. Revaluation gains on interest rate, foreign exchange rate, and other commodity and equity
| /////////////////////// |
contracts:
| /////////////////////// |
a. In domestic offices ...................................................................... | RCON 3543
22,459 | 11.a.
b. In foreign offices ....................................................................... | RCFN 3544
236 | 11.b.
12. Total trading assets (sum of items 1 through 11) (must equal Schedule RC, item 5) ........... | RCFD 3545
34,188 | 12.
___________________________

LIABILITIES
13. Liability for short positions ...............................................................
14. Revaluation losses on interest rate, foreign exchange rate, and other commodity and equity
contracts ...................................................................................
15. Total trading liabilities (sum of items 13 and 14) (must equal Schedule RC, item 15.b) ......

___________________________
| ///////// Bil Mil Thou |
_________________________
| RCFD 3546
0 | 13.
| /////////////////////// |
| RCFD 3547
18,589 | 14.
| RCFD 3548
18,589 | 15.
___________________________

18
29

Legal Title of Bank:
Address:
City, State
Zip:
FDIC Certificate No.:

Texas Commerce Bank National Association
P.O. Box 2558
Houston, TX 77252-2558
|0|3|2|6|3|
___________

Call Date:

6/30/94

ST-BK: 48-3926

FFIEC 031
Page RC-9

Schedule RC-E--Deposit Liabilities
Part I. Deposits in Domestic Offices
__________
| C425 |
______________________________________________________ ________
|
|
Nontransaction
|
|
Transaction Accounts
|
Accounts
|
_________________________________________ ____________________
|
(Column A)
|
(Column B)
|
(Column C)
|
| Total transaction |
Memo: Total
|
Total
|
| accounts (including| demand deposits
|
nontransaction
|
|
total demand
|
(included in
|
accounts
|
|
deposits)
|
column A)
| (including MMDAs) |
____________________ ____________________ ____________________
Dollar Amounts in Thousands | RCON Bil Mil Thou | RCON Bil Mil Thou | RCON Bil Mil Thou |
__________________________________________________________ ____________________ ____________________ ____________________
Deposits of:
| ////////////////// | ////////////////// | ////////////////// |
1. Individuals, partnerships, and corporations .......... | 2201
6,935,403 | 2240
5,088,642 | 2346
7,814,725 |
2. U.S. Government ...................................... | 2202
36,983 | 2280
36,876 | 2520
306 |
3. States and political subdivisions in the U.S. ........ | 2203
170,925 | 2290
41,851 | 2530
66,482 |
4. Commercial banks in the U.S. ......................... | 2206
260,794 | 2310
260,794 | ////////////////// |
a. U.S. branches and agencies of foreign banks ....... | ////////////////// | ////////////////// | 2347
0 |
b. Other commercial banks in the U.S. ................ | ////////////////// | ////////////////// | 2348
239 |
5. Other depository institutions in the U.S. ............ | 2207
17,649 | 2312
17,649 | 2349
0 |
6. Banks in foreign countries ........................... | 2213
31,336 | 2320
31,336 | ////////////////// |
a. Foreign branches of other U.S. banks .............. | ////////////////// | ////////////////// | 2367
0 |
b. Other banks in foreign countries .................. | ////////////////// | ////////////////// | 2373
0 |
7. Foreign governments and official institutions
| ////////////////// | ////////////////// | ////////////////// |
(including foreign central banks) .................... | 2216
2,491 | 2300
2,491 | 2377
0 |
8. Certified and official checks ........................ | 2330
131,340 | 2330
131,340 | ////////////////// |
9. Total (sum of items 1 through 8) (sum of
| ////////////////// | ////////////////// | ////////////////// |
columns A and C must equal Schedule RC,
| ////////////////// | ////////////////// | ////////////////// |
item 13.a) ........................................... | 2215
7,586,921 | 2210
5,610,979 | 2385
7,881,752 |
________________________________________________________________
______________________

(-

1.
2.
3.
4.
4.a.
4.b.
5.
6.
6.a.
6.b.
7.
8.

9.

Memoranda
Dollar Amounts in Thousands | RCON Bil Mil Thou |
____________________________________________________________________________________________________ ____________________
1. Selected components of total deposits (i.e., sum of item 9, columns A and C):
| ////////////////// |
a. Total Individual Retirement Accounts (IRAs) and Keogh Plan accounts ......................... | 6835
869,189 |
b. Total brokered deposits ..................................................................... | 2365
0 |
c. Fully insured brokered deposits (included in Memorandum item 1.b above):
| ////////////////// |
(1) Issued in denominations of less than $100,000 ........................................... | 2343
0 |
(2) Issued either in denominations of $100,000 or in denominations greater than $100,000
| ////////////////// |
and participated out by the broker in shares of $100,000 or less ........................ | 2344
0 |
d. Total deposits denominated in foreign currencies ............................................ | 3776
3,148 |
e. Preferred deposits (uninsured deposits of states and political subdivisions in the U.S.
| ////////////////// |
reported in item 3 above which are secured or collateralized as required under state law) ... | 5590
210,049 |
2. Components of total nontransaction accounts (sum of Memoranda items 2.a through 2.d must
| ////////////////// |
equal item 9, column C above):
| ////////////////// |
a. Savings deposits:
| ////////////////// |
(1) Money market deposit accounts (MMDAs) ................................................... | 6810
1,321,748 |
(2) Other savings deposits (excludes MMDAs) ................................................. | 0352
3,015,257 |
b. Total time deposits of less than $100,000 ................................................... | 6648
2,635,577 |
c. Time certificates of deposit of $100,000 or more ............................................ | 6645
876,781 |
d. Open-account time deposits of $100,000 or more .............................................. | 6646
32,389 |
3. All NOW accounts (included in column A above) .................................................. | 2398
1,975,942 |
______________________

M.1.a.
M.1.b.
M.1.c.(1)
M.1.c.(2)
M.1.d.
M.1.e.

M.2.a.(1)
M.2.a.(2)
M.2.b.
M.2.c.
M.2.d.
M.3.
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Schedule RC-E--Continued
Part I. Continued
Memoranda (continued)
_________________________________________________________________________________________________________________________________
| Deposit Totals for FDIC Insurance Assessments(1)
______________________
|
|
Dollar Amounts in Thousands | RCON Bil Mil Thou |
|
__________________________________________________________________________________________________ ____________________
| 4. Total deposits in domestic offices (sum of item 9, column A and item 9, column C)
|/////////////////// |
|
|
(must equal Schedule RC, item 13.a) ......................................................... | 2200
15,468,673 | M.4. |
|
| ////////////////// |
|
|
a. Total demand deposits (must equal item 9, column B) ...................................... | 2210
5,610,979 | M.4.a.|
|
b. Total time and savings deposits(2) (must equal item 9, column A plus item 9, column C
| ////////////////// |
|
|
minus item 9, column B) .................................................................. | 2350
9,857,694 | M.4.b.|
______________________
| ____________
|
| (1) An amended Certified Statement should be submitted to the FDIC if the deposit totals reported in this item are amended
|
|
after the semiannual Certified Statement originally covering this report date has been filed with the FDIC.
|
| (2) For FDIC insurance assessment purposes, "total time and savings deposits" consists of nontransaction accounts and all
|
|
transaction accounts other than demand deposits.
|
|
|
_________________________________________________________________________________________________________________________________
______________________
Dollar Amounts in Thousands | RCON Bil Mil Thou |
___________________________________________________________________________________________________ ____________________
5. Time deposits of less than $100,000 and open-account time deposits of $100,000 or more
| ////////////////// |
(included in Memorandum items 2.b and 2.d above) with a remaining maturity or repricing
| ////////////////// |
frequency of:(1)
| ////////////////// |
a. Three months or less ....................................................................... | 0359
201,040 |
b. Over three months through 12 months (but not over 12 months) ............................... | 3644
1,436,073 |
6. Maturity and repricing data for time certificates of deposit of $100,000 or more:(1)
| ////////////////// |
a. Fixed rate time certificates of deposit of $100,000 or more with a remaining maturity of:
| ////////////////// |
(1) Three months or less ................................................................... | 2761
544,364 |
(2) Over three months through 12 months .................................................... | 2762
245,662 |
(3) Over one year through five years ....................................................... | 2763
73,549 |
(4) Over five years ........................................................................ | 2765
0 |
(5) Total fixed rate time certificates of deposit of $100,000 or more (sum of
| ////////////////// |
Memorandum items 6.a.(1) through 6.a.(4)) .............................................. | 2767
863,575 |
b. Floating rate time certificates of deposit of $100,000 or more with a repricing frequency of:| ////////////////// |
(1) Quarterly or more frequently ........................................................... | 4568
13,206 |
(2) Annually or more frequently, but less frequently than quarterly ........................ | 4569
0 |
(3) Every five years or more frequently, but less frequently than annually ................. | 4571
0 |
(4) Less frequently than every five years .................................................. | 4572
0 |
(5) Total floating rate time certificates of deposit of $100,000 or more (sum of
| ////////////////// |
Memorandum items 6.b.(1) through 6.b.(4)) .............................................. | 4573
13,206 |
c. Total time certificates of deposit of $100,000 or more (sum of Memorandum items 6.a.(5)
| ////////////////// |
and 6.b.(5)) (must equal Memorandum item 2.c. above) ....................................... | 6645
876,781 |
______________________

M.5.a.
M.5.b.

M.6.a.(1)
M.6.a.(2)
M.6.a.(3)
M.6.a.(4)
M.6.a.(5)
M.6.b.(1)
M.6.b.(2)
M.6.b.(3)
M.6.b.(4)
M.6.b.(5)
M.6.c.

_____________
(1) Memorandum items 5 and 6 are not applicable to savings banks that must complete supplemental Schedule RC-J.
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___________
Schedule RC-E--Continued
Part II. Deposits in Foreign Offices (including Edge and
Agreement subsidiaries and IBFs)
____________________
Dollar Amounts in Thousands | RCFN Bil Mil Thou
___________________________________________________________________________________________________ ____________________
Deposits of:
| ////////////////// |
1. Individuals, partnerships, and corporations ................................................... | 2621
515,926 |
2. U.S. banks (including IBFs and foreign branches of U.S. banks) ................................ | 2623
0 |
3. Foreign banks (including U.S. branches and
| ////////////////// |
agencies of foreign banks, including their IBFs) .............................................. | 2625
0 |
4. Foreign governments and official institutions (including foreign central banks) ............... | 2650
0 |
5. Certified and official checks ................................................................. | 2330
0 |
6. All other deposits ............................................................................ | 2668
0 |
7. Total (sum of items 1 through 6) (must equal Schedule RC, item 13.b) .......................... | 2200
515,926 |
______________________

|

1.
2.
3.
4.
5.
6.
7.

Schedule RC-F--Other Assets
__________
| C430 |
_________________ ________
Dollar Amounts in Thousands | ////////// Bil Mil Thou |
__________________________________________________________________________________________________ _________________________
1. Income earned, not collected on loans ........................................................ | RCFD 2164
60,113 |
2. Net deferred tax assets(1) ................................................................... | RCFD 2148
32,700 |
3. Excess residential mortgage servicing fees receivable ........................................ | RCFD 5371
0 |
4. Other (itemize amounts that exceed 25% of this item) ......................................... | RCFD 2168
366,369 |
_____________
___________________________
a. | TEXT 3549 |_Swap Interest Receivable___________________________| RCFD 3549 |
109,027 | /////////////////////// |
___________
b. | TEXT 3550 |____________________________________________________| RCFD 3550 |
| /////////////////////// |
___________
c. | TEXT 3551 |____________________________________________________| RCFD 3551 |
| /////////////////////// |
_____________
___________________________
5. Total (sum of items 1 through 4) (must equal Schedule RC, item 11) ........................... | RCFD 2160
459,182 |
___________________________

(-

1.
2.
3.
4.
4.a.
4.b.
4.c.

5.

Memorandum

___________________________
Dollar Amounts in Thousands | ////////// Bil Mil Thou |
__________________________________________________________________________________________________ _________________________
1. Deferred tax assets disallowed for regulatory capital purposes ............................... | RCFD 5610
0 | M.1.
___________________________
Schedule RC-G--Other Liabilities
__________
| C435 |
_________________ ________
Dollar Amounts in Thousands | ////////// Bil Mil Thou |
__________________________________________________________________________________________________ _________________________
1. a. Interest accrued and unpaid on deposits in domestic offices(2) ............................ | RCON 3645
22,071 |
b. Other expenses accrued and unpaid (includes accrued income taxes payable) ................. | RCFD 3646
174,094 |
2. Net deferred tax liabilities(1) .............................................................. | RCFD 3049
298 |
3. Minority interest in consolidated subsidiaries ............................................... | RCFD 3000
0 |
4. Other (itemize amounts that exceed 25% of this item) ......................................... | RCFD 2938
15,140 |
_____________
___________________________
a. | TEXT 3552 |_Trading Security Purchase Fails____________________| RCFD 3552 |
4,578 | /////////////////////// |
___________
b. | TEXT 3553 |____________________________________________________| RCFD 3553 |
| /////////////////////// |
___________
c. | TEXT 3554 |____________________________________________________| RCFD 3554 |
| /////////////////////// |
_____________
___________________________
5. Total (sum of items 1 through 4) (must equal Schedule RC, item 20) ........................... | RCFD 2930
211,603 |
___________________________
____________
(1) See discussion of deferred income taxes in Glossary entry on "income taxes."
(2) For savings banks, include "dividends" accrued and unpaid on deposits.

(-

1.a.
1.b.
2.
3.
4.
4.a.
4.b.
4.c.

5.
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Schedule RC-H--Selected Balance Sheet Items for Domestic Offices
________
C440 | (____________ ________
| Domestic Offices |
____________________
Dollar Amounts in Thousands | RCON Bil Mil Thou |
_____________________________________________________________________________________________________ ____________________
1. Customers' liability to this bank on acceptances outstanding .................................... | 2155
8,678 | 1.
2. Bank's liability on acceptances executed and outstanding ........................................ | 2920
8,678 | 2.
3. Federal funds sold and securities purchased under agreements to resell .......................... | 1350
4,670,072 | 3.
4. Federal funds purchased and securities sold under agreements to repurchase ...................... | 2800
681,997 | 4.
5. Other borrowed money ............................................................................ | 2850
105,642 | 5.
EITHER
| ////////////////// |
6. Net due from own foreign offices, Edge and Agreement subsidiaries, and IBFs ..................... | 2163
N/A | 6.
OR
| ////////////////// |
7. Net due to own foreign offices, Edge and Agreement subsidiaries, and IBFs ....................... | 2941
350,155 | 7.
8. Total assets (excludes net due from foreign offices, Edge and Agreement subsidiaries, and IBFs) . | 2192
20,559,970 | 8.
9. Total liabilities (excludes net due to foreign offices, Edge and Agreement subsidiaries, and IBFs)| 3129
18,372,552 | 9.
______________________
|

Items 10-17 include held-to-maturity and available-for-sale securities in domestic offices.

10. U.S. Treasury securities .......................................................................
11. U.S. Government agency and corporation obligations (exclude mortgage-backed
securities) ....................................................................................
12. Securities issued by states and political subdivisions in the U.S. .............................
13. Mortgage-backed securities:
a. Pass-through securities:
(1) Issued or guaranteed by FNMA, FHLMC, or GNMA ............................................
(2) Privately-issued ........................................................................
b. CMOs and REMICs:
(1) Issued by FNMA and FHLMC ................................................................
(2) Privately-issued ........................................................................
14. Other domestic debt securities .................................................................
15. Foreign debt securities ........................................................................
16. Equity securities:
a. Investments in mutual funds .................................................................
b. Other equity securities with readily determinable fair values ...............................
c. All other equity securities .................................................................
17. Total held-to-maturity and available-for-sale securities (sum of items 10 through 16) ..........

______________________
| RCON Bil Mil Thou |
____________________
| 1779
643,271 |
| ////////////////// |
| 1785
0 |
| 1786
590 |
| ////////////////// |
| ////////////////// |
| 1787
1,508,959 |
| 1869
0 |
| ////////////////// |
| 1877
474,517 |
| 2253
15,112 |
| 3159
288,779 |
| 3160
1,235 |
| ////////////////// |
| 3161
0 |
| 3162
0 |
| 3169
43,387 |
| 3170
2,975,850 |
______________________

10.
11.
12.

13.a.(1)
13.a.(2)
13.b.(1)
13.b.(2)
14.
15.
16.a.
16.b.
16.c.
17.

Memorandum (to be completed only by banks with IBFs and other "foreign" offices)
______________________
Dollar Amounts in Thousands | RCON Bil Mil Thou |
_____________________________________________________________________________________________________ ____________________
EITHER
| ////////////////// |
1. Net due from the IBF of the domestic offices of the reporting bank .............................. | 3051
N/A | M.1.
OR
| ////////////////// |
2. Net due to the IBF of the domestic offices of the reporting bank ................................ | 3059
N/A | M.2.
______________________
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Schedule RC-I--Selected Assets and Liabilities of IBFs
To be completed only by banks with IBFs and other "foreign" offices.
__________
| C445 |
____________ ________
Dollar Amounts in Thousands | RCFN Bil Mil Thou |
_____________________________________________________________________________________________________ ____________________
1. Total IBF assets of the consolidated bank (component of Schedule RC, item 12) .................. | 2133
N/A |
2. Total IBF loans and lease financing receivables (component of Schedule RC-C, part I, item 12,
| ////////////////// |
column A) ...................................................................................... | 2076
N/A |
3. IBF commercial and industrial loans (component of Schedule RC-C, part I, item 4, column A) ..... | 2077
N/A |
4. Total IBF liabilities (component of Schedule RC, item 21) ...................................... | 2898
N/A |
5. IBF deposit liabilities due to banks, including other IBFs (component of Schedule RC-E,
| ////////////////// |
part II, items 2 and 3) ........................................................................ | 2379
N/A |
6. Other IBF deposit liabilities (component of Schedule RC-E, part II, items 1, 4, 5, and 6) ...... | 2381
N/A |

(-

1.
2.
3.
4.
5.
6.

Schedule RC-K--Quarterly Averages (1)
__________
| C455 |
_________________ ________
Dollar Amounts in Thousands | ///////// Bil Mil Thou |
_______________________________________________________________________________________________ _________________________
ASSETS
| /////////////////////// |
1. Interest-bearing balances due from depository institutions ............................... | RCFD 3381
5,011 |
2. U.S. Treasury securities and U.S. Government agency and corporation obligations(2) ....... | RCFD 3382
2,547,917 |
3. Securities issued by states and political subdivisions in the U.S.(2) .................... | RCFD 3383
618 |
4. a. Other debt securities(2) .............................................................. | RCFD 3647
291,657 |
b. Equity securities(3) (includes investments in mutual funds and Federal Reserve stock) . | RCFD 3648
43,187 |
5. Federal funds sold and securities purchased under agreements to resell in domestic offices | /////////////////////// |
of the bank and of its Edge and Agreement subsidiaries, and in IBFs ...................... | RCFD 3365
4,112,124 |
6. Loans:
| /////////////////////// |
a. Loans in domestic offices:
| /////////////////////// |
(1) Total loans ....................................................................... | RCON 3360
9,142,738 |
(2) Loans secured by real estate ...................................................... | RCON 3385
2,114,330 |
(3) Loans to finance agricultural production and other loans to farmers ............... | RCON 3386
89,121 |
(4) Commercial and industrial loans ................................................... | RCON 3387
3,920,930 |
(5) Loans to individuals for household, family, and other personal expenditures ....... | RCON 3388
1,401,685 |
(6) Obligations (other than securities and leases) of states and political subdivisions | /////////////////////// |
in the U.S. ....................................................................... | RCON 3389
73,657 |
b. Total loans in foreign offices, Edge and Agreement subsidiaries, and IBFs ............. | RCFN 3360
173,596 |
7. Assets held in trading accounts .......................................................... | RCFD 3401
70,539 |
8. Lease financing receivables (net of unearned income) ..................................... | RCFD 3484
211,267 |
9. Total assets ............................................................................. | RCFD 3368
19,856,739 |
LIABILITIES
| /////////////////////// |
10. Interest-bearing transaction accounts in domestic offices (NOW accounts, ATS accounts,
| /////////////////////// |
and telephone and preauthorized transfer accounts) (exclude demand deposits) ............. | RCON 3485
2,043,067 |
11. Nontransaction accounts in domestic offices:
| /////////////////////// |
a. Money market deposit accounts (MMDAs) ................................................. | RCON 3486
1,482,065 |
b. Other savings deposits ................................................................ | RCON 3487
3,017,373 |
c. Time certificates of deposit of $100,000 or more ...................................... | RCON 3345
873,340 |
d. All other time deposits ............................................................... | RCON 3469
2,682,293 |
12. Interest-bearing deposits in foreign offices, Edge and Agreement subsidiaries, and IBFs .. | RCFN 3404
398,354 |
13. Federal funds purchased and securities sold under agreements to repurchase in domestic
| /////////////////////// |
offices of the bank and of its Edge and Agreement subsidiaries, and in IBFs .............. | RCFD 3353
715,846 |
14. Other borrowed money ..................................................................... | RCFD 3355
76,692 |
___________________________
_____________
(1) For all items, banks have the option of reporting either (1) an average of daily figures for the quarter, or

(-

1.
2.
3.
4.a.
4.b.
5.

6.a.(1)
6.a.(2)
6.a.(3)
6.a.(4)
6.a.(5)
6.a.(6)
6.b.
7.
8.
9.

10.
11.a.
11.b.
11.c.
11.d.
12.
13.
14.

(2) an average of weekly figures (i.e., the Wednesday of each week of the quarter).
(2) Quarterly averages for all debt securities should be based on amortized cost.
(3) Quarterly averages for all equity securities should be based on historical cost.
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Schedule RC-L--Off-Balance Sheet Items
Please read carefully the instructions for the preparation of Schedule RC-L. Some of the amounts
reported in Schedule RC-L are regarded as volume indicators and not necessarily as measures of risk.

__________
| C460 |
____________ ________
Dollar Amounts in Thousands | RCFD Bil Mil Thou |
____________________________________________________________________________________________________ ____________________
1. Unused commitments:
| ////////////////// |
a. Revolving, open-end lines secured by 1-4 family residential properties, e.g., home
| ////////////////// |
equity lines ............................................................................... | 3814
0 |
b. Credit card lines .......................................................................... | 3815
0 |
c. Commercial real estate, construction, and land development:
| ////////////////// |
(1) Commitments to fund loans secured by real estate ....................................... | 3816
175,141 |
(2) Commitments to fund loans not secured by real estate ................................... | 6550
86,736 |
d. Securities underwriting .................................................................... | 3817
0 |
e. Other unused commitments ................................................................... | 3818
6,243,833 |
2. Financial standby letters of credit and foreign office guarantees ............................. | 3819
1,104,325 |
___________________________
a. Amount of financial standby letters of credit conveyed to others | RCFD 3820 |
71,651 | ////////////////// |
___________________________
3. Performance standby letters of credit and foreign office guarantees ........................... | 3821
91,318 |
a. Amount of performance standby letters of credit conveyed to
| ////////////////// |
___________________________
others .......................................................... | RCFD 3822 |
5,389 | ////////////////// |
___________________________
4. Commercial and similar letters of credit ...................................................... | 3411
228,326 |
5. Participations in acceptances (as described in the instructions) conveyed to others by
| ////////////////// |
the reporting bank ............................................................................ | 3428
0 |
6. Participations in acceptances (as described in the instructions) acquired by the reporting
| ////////////////// |
(nonaccepting) bank ........................................................................... | 3429
0 |
7. Securities borrowed ........................................................................... | 3432
0 |
8. Securities lent (including customers' securities lent where the customer is indemnified
| ////////////////// |
against loss by the reporting bank) ........................................................... | 3433
6,473 |
9. Mortgages transferred (i.e., sold or swapped) with recourse that have been treated as sold
| ////////////////// |
for Call Report purposes:
| ////////////////// |
a. FNMA and FHLMC residential mortgage loan pools:
| ////////////////// |
(1) Outstanding principal balance of mortgages transferred as of the report date ........... | 3650
0 |
(2) Amount of recourse exposure on these mortgages as of the report date ................... | 3651
0 |
b. Private (nongovernment-issued or -guaranteed) residential mortgage loan pools:
| ////////////////// |
(1) Outstanding principal balance of mortgages transferred as of the report date ........... | 3652
0 |
(2) Amount of recourse exposure on these mortgages as of the report date ................... | 3653
0 |
c. Farmer Mac agricultural mortgage loan pools:
| ////////////////// |
(1) Outstanding principal balance of mortgages transferred as of the report date ........... | 3654
0 |
(2) Amount of recourse exposure on these mortgages as of the report date ................... | 3655
0 |
10. When-issued securities:
| ////////////////// |
a. Gross commitments to purchase .............................................................. | 3434
17,339 |
b. Gross commitments to sell .................................................................. | 3435
20,995 |
11. Interest rate contracts (exclude when-issued securities):
| ////////////////// |
a. Notional value of interest rate swaps ...................................................... | 3450
5,228,389 |
b. Futures and forward contracts .............................................................. | 3823
1,036,450 |
c. Option contracts (e.g., options on Treasuries):
| ////////////////// |
(1) Written option contracts ............................................................... | 3824
330,476 |
(2) Purchased option contracts ............................................................. | 3825
1,330,476 |
12. Foreign exchange rate contracts:
| ////////////////// |
a. Notional value of exchange swaps (e.g., cross-currency swaps) .............................. | 3826
0 |
b. Commitments to purchase foreign currencies and U.S. dollar exchange (spot, forward,
| ////////////////// |
and futures) ............................................................................... | 3415
1,037,599 |
c. Option contracts (e.g., options on foreign currency):
| ////////////////// |
(1) Written option contracts ............................................................... | 3827
21,110 |
(2) Purchased option contracts ............................................................. | 3828
21,110 |
______________________

(-

1.a.
1.b.
1.c.(1)
1.c.(2)
1.d.
1.e.
2.
2.a.
3.

3.a.
4.
5.
6.
7.
8.

9.a.(1)
9.a.(2)
9.b.(1)
9.b.(2)
9.c.(1)
9.c.(2)
10.a.
10.b.
11.a.
11.b.
11.c.(1)
11.c.(2)
12.a.
12.b.
12.c.(1)
12.c.(2)
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Schedule RC-L--Continued
__________
| C461 |

(-

____________ ________
Dollar Amounts in Thousands | RCFD Bil Mil Thou |
____________________________________________________________________________________________________ ____________________
13. Contracts on other commodities and equities:
| ////////////////// |
a. Notional value of other swaps (e.g., oil swaps) ............................................ | 3829
34,242 |
b. Futures and forward contracts (e.g., stock index and commodity--precious metals,
| ////////////////// |
wheat, cotton, livestock--contracts) ....................................................... | 3830
0 |
c. Option contracts (e.g., options on commodities, individual stocks and stock indexes):
| ////////////////// |
(1) Written option contracts ............................................................... | 3831
0 |
(2) Purchased option contracts ............................................................. | 3832
0 |
14. All other off-balance sheet liabilities (itemize and describe each component of this item
| ////////////////// |
over 25% of Schedule RC, item 28, "Total equity capital") ..................................... | 3430
0 |
| ////////////////// |
_____________
__________________________
a. | TEXT 3555 |______________________________________________________| RCFD 3555 |
| ////////////////// |
___________
b. | TEXT 3556 |______________________________________________________| RCFD 3556 |
| ////////////////// |
___________
c. | TEXT 3557 |______________________________________________________| RCFD 3557 |
| ////////////////// |
_____________
d. | TEXT 3558 |______________________________________________________| RCFD 3558 |
| ////////////////// |
_____________
__________________________
15. All other off-balance sheet assets (itemize and describe each component of this item
| ////////////////// |
over 25% of Schedule RC, item 28, "Total equity capital") ..................................... | 5591
0 |
| ////////////////// |
_____________
__________________________
a. | TEXT 5592 |______________________________________________________| RCFD 5592 |
| ////////////////// |
___________
b. | TEXT 5593 |______________________________________________________| RCFD 5593 |
| ////////////////// |
___________
c. | TEXT 5594 |______________________________________________________| RCFD 5594 |
| ////////////////// |
_____________
d. | TEXT 5595 |______________________________________________________| RCFD 5595 |
| ////////////////// |
_____________
________________________________________________

13.a.
13.b.
13.c.(1)
13.c.(2)
14.

14.a.
14.b.
14.c.
14.d.

15.

15.a.
15.b.
15.c.
15.d.

Memoranda
______________________
Dollar Amounts in Thousands | RCFD Bil Mil Thou |
____________________________________________________________________________________________________ ____________________
1. Not applicable
| ////////////////// |
2. Not applicable
| ////////////////// |
3. Unused commitments with an original maturity exceeding one year that are reported in
| ////////////////// |
Schedule RC-L, items 1.a through 1.e, above (report only the unused portions of commitments
| ////////////////// |
that are fee paid or otherwise legally binding) ............................................... | 3833
3,790,294 |
a. Participations in commitments with an original maturity
| ////////////////// |
___________________________
exceeding one year conveyed to others ........................... | RCFD 3834 |
117,051 | ////////////////// |
___________________________
4. To be completed only by banks with $1 billion or more in total assets:
| ////////////////// |
Standby letters of credit and foreign office guarantees (both financial and performance) issued | ////////////////// |
to non-U.S. addressees (domicile) included in Schedule RC-L, items 2 and 3, above ............. | 3377
37,344 |
5. To be completed for the September report only:
| ////////////////// |
Installment loans to individuals for household, family, and other personal expenditures that
| ////////////////// |
have been securitized and sold without recourse (with servicing retained), amounts
| ////////////////// |
outstanding by type of loan:
| ////////////////// |
a. Loans to purchase private passenger automobiles ............................................ | 2741
N/A |
b. Credit cards and related plans ............................................................. | 2742
N/A |
c. All other consumer installment credit (including mobile home loans) ........................ | 2743
N/A |
______________________

M.3.

M.3.a.

M.4.

M.5.a.
M.5.b.
M.5.c.
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Schedule RC-M--Memoranda
__________
| C465 | (____________ ________
Dollar Amounts in Thousands | RCFD Bil Mil Thou |
______________________________________________________________________________________________________ ____________________
1. Extensions of credit by the reporting bank to its executive officers, directors, principal
|
shareholders, and their related interests as of the report date:
|
a. Aggregate amount of all extensions of credit to all executive officers, directors, principal
|
shareholders, and their related interests ..................................................... |
b. Number of executive officers, directors, and principal shareholders to whom the amount of all
|
extensions of credit by the reporting bank (including extensions of credit to
|
related interests) equals or exceeds the lesser of $500,000 or 5 percent
Number |
____________________________
of total capital as defined for this purpose in agency regulations. | RCFD 6165 |
7 |
____________________________
2. Federal funds sold and securities purchased under agreements to resell with U.S. branches
|
and agencies of foreign banks(1) (included in Schedule RC, items 3.a and 3.b) .................... |
3. Not applicable.
|
4. Outstanding principal balance of 1-4 family residential mortgage loans serviced for others
|
(include both retained servicing and purchased servicing):
|
a. Mortgages serviced under a GNMA contract ...................................................... |
b. Mortgages serviced under a FHLMC contract:
|
(1) Serviced with recourse to servicer ........................................................ |
(2) Serviced without recourse to servicer ..................................................... |
c. Mortgages serviced under a FNMA contract:
|
(1) Serviced under a regular option contract .................................................. |
(2) Serviced under a special option contract .................................................. |
d. Mortgages serviced under other servicing contracts ............................................ |
5. To be completed only by banks with $1 billion or more in total assets:
|
Customers' liability to this bank on acceptances outstanding (sum of items 5.a and 5.b must
|
equal Schedule RC, item 9):
|

//////////////////
//////////////////
//////////////////
6164
61,242
//////////////////
//////////////////
//////////////////

|
|
|
| 1.a.
|
|
|

////////////////// | 1.b.
//////////////////
3405
0
//////////////////
//////////////////
//////////////////
5500
0
//////////////////
5501
0
5502
0
//////////////////
5503
0
5504
0
5505
0
//////////////////
//////////////////
//////////////////

|
|
|
|
|
|
|
|
|
|
|
|
|
|
|
|

2.

4.a.
4.b.(1)
4.b.(2)
4.c.(1)
4.c.(2)
4.d.

a. U.S. addressees (domicile) ....................................................................
b. Non-U.S. addressees (domicile) ................................................................
6. Intangible assets:
a. Mortgage servicing rights .....................................................................
b. Other identifiable intangible assets:
(1) Purchased credit card relationships .......................................................
(2) All other identifiable intangible assets ..................................................
c. Goodwill ......................................................................................
d. Total (sum of items 6.a through 6.c) (must equal Schedule RC, item 10) ........................
e. Intangible assets that have been grandfathered for regulatory capital purposes ................

| 2103
6,186 |
| 2104
2,492 |
| ////////////////// |
| 3164
4,049 |
| ////////////////// |
| 5506
0 |
| 5507
167,998 |
| 3163
417,779 |
| 2143
589,826 |
| 6442
0 |
______________________

YES
NO
______________________
7. Does your bank have any mandatory convertible debt that is part of your Tier 2 capital? .......... | 6167
|///| X |
____________________
If yes, complete items 7.a through 7.e:
| RCFD Bil Mil Thou |
____________________
a. Total equity contract notes, gross ............................................................ | 3290
N/A |
b. Common or perpetual preferred stock dedicated to redeem the above notes ....................... | 3291
N/A |
c. Total equity commitment notes, gross .......................................................... | 3293
N/A |
d. Common or perpetual preferred stock dedicated to redeem the above notes ....................... | 3294
N/A |
e. Total (item 7.a minus 7.b plus 7.c minus 7.d) ................................................. | 3295
N/A |
______________________
_____________
(1) Do not report federal funds sold and securities purchased under agreements to resell with other
commercial banks in the U.S. in this item.

5.a.
5.b.
6.a.
6.b.(1)
6.b.(2)
6.c.
6.d.
6.e.

7.

7.a.
7.b.
7.c.
7.d.
7.e.
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Schedule RC-M--Continued
___________________________
Dollar Amounts in Thousands | ///////// Bil Mil Thou |
_____________________________________________________________________________________________ _________________________
8. a. Other real estate owned:
(1) Direct and indirect investments in real estate ventures .........................
(2) All other real estate owned:
(a) Construction and land development in domestic offices .......................
(b) Farmland in domestic offices ................................................
(c) 1-4 family residential properties in domestic offices .......................
(d) Multifamily (5 or more) residential properties in domestic offices ..........
(e) Nonfarm nonresidential properties in domestic offices .......................
(f) In foreign offices ..........................................................
(3) Total (sum of items 8.a.(1) and 8.a.(2)) (must equal Schedule RC, item 7) .......
b. Investments in unconsolidated subsidiaries and associated companies:
(1) Direct and indirect investments in real estate ventures .........................
(2) All other investments in unconsolidated subsidiaries and associated companies ...
(3) Total (sum of items 8.b.(1) and 8.b.(2)) (must equal Schedule RC, item 8) .......
c. Total assets of unconsolidated subsidiaries and associated companies ................
9. Noncumulative perpetual preferred stock and related surplus included in Schedule RC,
item 23, "Perpetual preferred stock and related surplus" ...............................
10. Mutual fund and annuity sales in domestic offices during the quarter (include
proprietary, private label, and third party mutual funds):
a. Money market funds ..................................................................
b. Equity securities funds .............................................................
c. Debt securities funds ...............................................................
d. Other mutual funds ..................................................................
e. Annuities ...........................................................................

| /////////////////////// |
| RCFD 5372
0 | 8.a.(1)
| /////////////////////// |
| RCON 5508
43,398 | 8.a.(2)(a)
| RCON 5509
2,961 | 8.a.(2)(b)
| RCON 5510
557 | 8.a.(2)(c)
| RCON 5511
504 | 8.a.(2)(d)
| RCON 5512
59,333 | 8.a.(2)(e)
| RCFN 5513
0 | 8.a.(2)(f)
| RCFD 2150
106,753 | 8.a.(3)
| /////////////////////// |
| RCFD 5374
0 | 8.b.(1)
| RCFD 5375
0 | 8.b.(2)
| RCFD 2130
0 | 8.b.(3)
| RCFD 5376
0 | 8.c.
| /////////////////////// |
| RCFD 3778
0 | 9.
| /////////////////////// |
| /////////////////////// |
| RCON 6441
5,766,274 | 10.a.
| RCON 8427
0 | 10.b.
| RCON 8428
0 | 10.c.
| RCON 8429
0 | 10.d.
| RCON 8430
0 | 10.e.
___________________________
_________________________________________________________________________________________________________________________________
|
|
______________________
|Memorandum
Dollar Amounts in Thousands | RCFD Bil Mil Thou |
|
_________________________________________________________________________________________________ ____________________
|1. Interbank holdings of capital instruments (to be completed for the December report only):
| ////////////////// |
|
|
a. Reciprocal holdings of banking organizations' capital instruments ........................ | 3836
N/A | M.1.a. |
|
b. Nonreciprocal holdings of banking organizations' capital instruments ..................... | 3837
N/A | M.1.b. |
______________________
|
|
_________________________________________________________________________________________________________________________________
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Schedule RC-N--Past Due and Nonaccrual Loans, Leases,
and Other Assets

The FFIEC regards the information reported in
all of Memorandum item 1, in items 1 through 10,
column A, and in Memorandum items 2 through 4,
column A, as confidential.

__________
| C470 |
__________________________________________________________________
|
(Column A)
|
(Column B)
|
(Column C)
|
|
Past due
|
Past due 90
|
Nonaccrual
|
|
30 through 89
|
days or more
|
|
|
days and still
|
and still
|
|
|
accruing
|
accruing
|
|
__________________________________________________________________
Dollar Amounts in Thousands | RCFD Bil Mil Thou
| RCFD Bil Mil Thou | RCFD Bil Mil Thou |
_______________________________________________________________________________________________________________________
1. Loans secured by real estate:
a. To U.S. addressees (domicile) ................
b. To non-U.S. addressees (domicile) ............
2. Loans to depository institutions and
acceptances of other banks:
a. To U.S. banks and other U.S. depository
institutions .................................
b. To foreign banks .............................
3. Loans to finance agricultural production and
other loans to farmers ..........................
4. Commercial and industrial loans:
a. To U.S. addressees (domicile) ................
b. To non-U.S. addressees (domicile) ............
5. Loans to individuals for household, family, and
other personal expenditures:
a. Credit cards and related plans ...............
b. Other (includes single payment, installment,
and all student loans) .......................
6. Loans to foreign governments and official
institutions ....................................
7. All other loans .................................
8. Lease financing receivables:
a. Of U.S. addressees (domicile) ................
b. Of non-U.S. addressees (domicile) ............
9. Debt securities and other assets (exclude other
real estate owned and other repossessed assets) .

| //////////////////// | ////////////////// | ////////////////// |
|
| 1246
41,543 | 1247
91,683 |
|
| 1249
0 | 1250
0 |
| //////////////////// | ////////////////// | ////////////////// |
| //////////////////// | ////////////////// | ////////////////// |
| //////////////////// | ////////////////// | ////////////////// |
|
| 5378
0 | 5379
0 |
|
| 5381
0 | 5382
0 |
| //////////////////// | ////////////////// | ////////////////// |
|
| 1597
1,544 | 1583
7,059 |
| //////////////////// | ////////////////// | ////////////////// |
|
| 1252
6,782 | 1253
42,620 |
|
| 1255
203 | 1256
1,494 |
| //////////////////// | ////////////////// | ////////////////// |
| //////////////////// | ////////////////// | ///////////////// |
|
| 5384
250 | 5385
0 |
| //////////////////// | ////////////////// | ////////////////// |
|
| 5387
17,464 | 5388
967 |
| //////////////////// | ////////////////// | ////////////////// |
|
| 5390
0 | 5391
0 |
|
| 5460
2,234 | 5461
4,825 |
| //////////////////// | ////////////////// | ////////////////// |
|
| 1258
0 | 1259
500 |
|
| 1272
0 | 1791
0 |
| //////////////////// | ////////////////// | ////////////////// |
|
| 3506
0 | 3507
29 |
__________________________________________________________________

(-

1.a.
1.b.

2.a.
2.b.
3.
4.a.
4.b.

5.a.
5.b.
6.
7.
8.a.
8.b.
9.

====================================================================================================================================
Amounts reported in items 1 through 8 above include guaranteed and unguaranteed portions of past due and nonaccrual loans and
leases. Report in item 10 below certain guaranteed loans and leases that have already been included in the amounts reported in
items 1 through 8.

10. Loans and leases reported in items 1
through 8 above which are wholly or partially
guaranteed by the U.S. Government ...............
a. Guaranteed portion of loans and leases
included in item 10 above ....................

_________________________________________________________________
| RCFD Bil Mil Thou | RCFD Bil Mil Thou | RCFD Bil Mil Thou |
|____________________ _____________________ ____________________|
| /////////////////// | ////////////////// | ////////////////// |
|
| 5613
52,698 | 5614
87,483 | 10.
| /////////////////// | ////////////////// | ////////////////// |
|
| 5616
50,447 | 5617
80,986 | 10.a.
_________________________________________________________________
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Schedule RC-N--Continued
_________
| C473 | (______________________________________________________ _________
|
(Column A)
|
(Column B)
|
(Column C)
|
|
Past due
|
Past due 90
|
Nonaccrual
|
|
30 through 89
|
days or more
|
|
| days and still
|
and still
|
|
Memoranda
|
accruing
|
accruing
|
|
____________________ _____________________ _____________________
Dollar Amounts in Thousands | RCFD Bil Mil Thou | RCFD Bil Mil Thou | RCFD Bil Mil Thou |
______________________________________________________ ____________________ ____________________ _____________________
1. Restructured loans and leases included in
Schedule RC-N, items 1 through 8, above .........
2. Loans to finance commercial real estate,
construction, and land development activities
(not secured by real estate) included in
Schedule RC-N, items 4 and 7, above .............
3. Loans secured by real estate in domestic offices
(included in Schedule RC-N, item 1, above):
a. Construction and land development ............
b. Secured by farmland ..........................
c. Secured by 1-4 family residential properties:
(1) Revolving, open-end loans secured by
1-4 family residential properties and
extended under lines of credit ...........
(2) All other loans secured by 1-4 family
residential properties ...................
d. Secured by multifamily (5 or more)

|
|
|
|
|
|

////////////////// | ////////////////// | ////////////////// |
|
|
|
////////////////// | ////////////////// | ////////////////// |
////////////////// | ////////////////// | ////////////////// |
////////////////// | ////////////////// | ////////////////// |
| 6559
0 | 6560
523 |
____________________ ____________________ ____________________
| RCON Bil Mil Thou | RCON Bil Mil Thou | RCON Bil Mil Thou |
____________________ ____________________ ____________________
| ////////////////// | ////////////////// | ////////////////// |
|
| 2769
3,663 | 3492
22,831 |
|
| 3494
0 | 3495
624 |
| ////////////////// | ////////////////// | ////////////////// |
| ////////////////// | ////////////////// | ////////////////// |
| ////////////////// | ////////////////// | ////////////////// |
|
| 5399
0 | 5400
0 |
| ////////////////// | ////////////////// | ////////////////// |
|
| 5402
4,401 | 5403
8,879 |
| ////////////////// | ////////////////// | ////////////////// |

M.1.

M.2.

M.3.a.
M.3.b.

M.3.c.(1)
M.3.c.(2)

residential properties ....................... |
| 3500
406 | 3501
6,041 | M.3.d.
e. Secured by nonfarm nonresidential properties . |
| 3503
33,073 | 3504
53,308 | M.3.e.
________________________________________________________________
___________________________________________
|
(Column A)
|
(Column B)
|
|
Past due 30
|
Past due 90
|
| through 89 days
|
days or more
|
____________________ ____________________
| RCFD Bil Mil Thou | RCFD Bil Mil Thou |
____________________ ____________________
4. Interest rate, foreign exchange rate, and other
| ////////////////// | ////////////////// |
commodity and equity contracts:
| ////////////////// | ////////////////// |
a. Book value of amounts carried as assets ...... |
| 3528
0 | M.4.a.
b. Replacement cost of contracts with a
| ////////////////// | ////////////////// |
positive replacement cost .................... |
| 3530
0 | M.4.b.
___________________________________________
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Schedule RC-O--Other Data for Deposit Insurance Assessments
An amended Certified Statement should be submitted to the FDIC if the amounts reported in items 1
through 10 of this schedule are amended after the semiannual Certified Statement originally covering
__________
this report date has been filed with the FDIC.
| C475 | (____________ ________
Dollar Amounts in Thousands | RCON Bil Mil Thou |
___________________________________________________________________________________________________ ____________________
1. Unposted debits (see instructions):
a. Actual amount of all unposted debits ......................................................
OR
b. Separate amount of unposted debits:
(1) Actual amount of unposted debits to demand deposits ...................................
(2) Actual amount of unposted debits to time and savings deposits(1) ......................
2. Unposted credits (see instructions):
a. Actual amount of all unposted credits .....................................................
OR
b. Separate amount of unposted credits:
(1) Actual amount of unposted credits to demand deposits ..................................
(2) Actual amount of unposted credits to time and savings deposits(1) .....................
3. Uninvested trust funds (cash) held in bank's own trust department (not included in total
deposits in domestic offices) ................................................................
4. Deposits of consolidated subsidiaries in domestic offices and in insured branches in
Puerto Rico and U.S. territories and possessions (not included in total deposits):
a. Demand deposits of consolidated subsidiaries ..............................................
b. Time and savings deposits(1) of consolidated subsidiaries .................................
c. Interest accrued and unpaid on deposits of consolidated subsidiaries ......................
5. Deposits in insured branches in Puerto Rico and U.S. territories and possessions:
a. Demand deposits in insured branches (included in Schedule RC-E, Part II) ..................
b. Time and savings deposits(1) in insured branches (included in Schedule RC-E, Part II) .....
c. Interest accrued and unpaid on deposits in insured branches
(included in Schedule RC-G, item 1.b) .....................................................

| ////////////////// |
| 0030
N/A |
| ////////////////// |
| ////////////////// |
| 0031
0 |
| 0032
0 |
| ////////////////// |
| 3510
N/A |
| ////////////////// |
| ////////////////// |
| 3512
0 |
| 3514
0 |
| ////////////////// |
| 3520
0 |
| ////////////////// |
| ////////////////// |
| 2211
3,039 |
| 2351
16 |
| 5514
0 |
| ////////////////// |
| 2229
0 |
| 2383
0 |
| ////////////////// |
| 5515
0 |
______________________
______________________
Item 6 is not applicable to state nonmember banks that have not been authorized by the
| ////////////////// |
Federal Reserve to act as pass-through correspondents.
| ////////////////// |
6. Reserve balances actually passed through to the Federal Reserve by the reporting bank on
| ////////////////// |
behalf of its respondent depository institutions that are also reflected as deposit liabilities| ////////////////// |
of the reporting bank:
| ////////////////// |
a. Amount reflected in demand deposits (included in Schedule RC-E, Part I,
| ////////////////// |
Memorandum item 4.a) ...................................................................... | 2314
1,974 |
b. Amount reflected in time and savings deposits(1) (included in Schedule RC-E, Part I,
| ////////////////// |
Memorandum item 4.b) ...................................................................... | 2315
0 |
7. Unamortized premiums and discounts on time and savings deposits:(1)
| ////////////////// |
a. Unamortized premiums ...................................................................... | 5516
12,476 |
b. Unamortized discounts ..................................................................... | 5517
0 |
______________________

1.a.

1.b.(1)
1.b.(2)
2.a.

2.b.(1)
2.b.(2)
3.

4.a.
4.b.
4.c.
5.a.
5.b.
5.c.

6.a.
6.b.
7.a.
7.b.

_______________________________________________________________________________________________________________________________
|
|
|8. To be completed by banks with "Oakar deposits."
|
______________________
|
Total "Adjusted Attributable Deposits" of all institutions acquired under Section 5(d)(3) of | ////////////////// |
|
|
the Federal Deposit Insurance Act (from most recent FDIC Oakar Transaction Worksheet(s)) .... | 5518
N/A | 8. |
______________________
|
|
_______________________________________________________________________________________________________________________________
______________________
9. Deposits in lifeline accounts ................................................................ | 5596 ///////////// | 9.
10. Benefit-responsive "Depository Institution Investment Contracts" (included in total
| ////////////////// |
deposits in domestic offices) ................................................................ | 8432
0 | 10.
______________________
______________
(1) For FDIC insurance assessment purposes, "time and savings deposits" consists of nontransaction
accounts and all transaction accounts other than demand deposits.
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Schedule RC-O--Continued
Memoranda (to be completed each quarter except as noted)
______________________
Dollar Amounts in Thousands | RCON Bil Mil Thou |
__________________________________________________________________________________________________ ____________________
1. Total deposits in domestic offices of the bank (sum of Memorandum items 1.a.(1) and 1.b.(1)
| ////////////////// |
must equal Schedule RC, item 13.a):
| ////////////////// |
a. Deposit accounts of $100,000 or less:
| ////////////////// |
(1) Amount of deposit accounts of $100,000 or less ........................................ | 2702
8,952,562 |
(2) Number of deposit accounts of $100,000 or less (to be
Number | ////////////////// |
___________________________
completed for the June report only) ........................ | RCON 3779 |
1,253,217 | ////////////////// |
___________________________
b. Deposit accounts of more than $100,000:
| ////////////////// |
(1) Amount of deposit accounts of more than $100,000 ...........
Number | 2710
6,516,111 |
___________________________
(2) Number of deposit accounts of more than $100,000 ........... | RCON 2722 |
16,476 | ////////////////// |
_________________________________________________
2. Estimated amount of uninsured deposits in domestic offices of the bank:
a. An estimate of your bank's uninsured deposits can be determined by multiplying the number of
deposit accounts of more than $100,000 reported in Memorandum item 1.b.(2) above by
$100,000 and subtracting the result from the amount of deposit accounts of more than
$100,000 reported in Memorandum item 1.b.(1) above.

M.1.a.(1)

M.1.a.(2)

M.1.b.(1)
M.1.b.(2)

Indicate in the appropriate box at the right whether your bank has a method or procedure for

YES
NO
______________________
determining a better estimate of uninsured deposits than the estimate described above ..... | 6861|
|///| X | M.2.a.
____________________
X
b. If the box marked YES has been checked, report the estimate of uninsured deposits
| RCON Bil Mil Thou |
____________________
determined by using your bank's method or procedure ....................................... | 5597
N/A | M.2.b.
______________________
_____________________________________________________________________________________________________________________________
| C477 | (Person to whom questions about the Reports of Condition and Income should be directed:
__________
Karen Gatenby, Vice President
(713) 216-5263
___________________________________________________________________________________
______________________________________
Name and Title (TEXT 8901)
Area code and phone number (TEXT 8902)
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Schedule RC-R--Risk-Based Capital
This schedule must be completed by all banks as follows: Banks that reported total assets of $1 billion or more in Schedule RC,
item 12, for June 30, 1993, must complete items 2 through 9 and Memorandum item 1. Banks with assets of less than
$1 billion must complete items 1 through 3 below or Schedule RC-R in its entirety, depending on their response to item 1 below.
____________
|
C480
| (1. Test for determining the extent to which Schedule RC-R must be completed. To be completed
_____ __________
only by banks with total assets of less than $1 billion. Indicate in the appropriate
| YES
NO |
box at the right whether the bank has total capital greater than or equal to eight percent __________ _______________
of adjusted total assets ............................................................... | RCFD 6056 |
|////|
| 1.
_____________________________
For purposes of this test, adjusted total assets equals total assets less cash, U.S. Treasuries, U.S. Government
agency obligations, and 80 percent of U.S. Government-sponsored agency obligations plus the allowance for loan
and lease losses and selected off-balance sheet items as reported on Schedule RC-L (see instructions).
If the box marked YES has been checked, then the bank only has to complete items 2 and 3 below. If the box marked
NO has been checked, the bank must complete the remainder of this schedule.
A NO response to item 1 does not necessarily mean that the bank's actual risk-based capital ratio is less than eight
percent or that the bank is not in compliance with the risk-based capital guidelines.
___________________________________________
|
(Column A)
|
(Column B)
|
|Subordinated Debt(1)|
Other
|
| and Intermediate |
Limited|
Items 2 and 3 are to be completed by all banks.
|
Term Preferred
|
Life Capital
|
|
Stock
|
Instruments
|
____________________ ____________________
Dollar Amounts in Thousands | RCFD Bil Mil Thou | RCFD Bil Mil Thou |
______________________________________________________________________________ ____________________ ____________________
2. Subordinated debt(1) and other limited-life capital instruments (original
weighted average maturity of at least five years) with a remaining
maturity of:
a. One year or less ......................................................

|
|
|
|

//////////////////
//////////////////
//////////////////
3780
0

|
|
|
|

//////////////////
//////////////////
//////////////////
3786
0

|
|
|
| 2.a.

b.
c.
d.
e.
f.

Over
Over
Over
Over
Over

one year through two years .......................................
two years through three years ....................................
three years through four years ...................................
four years through five years ....................................
five years .......................................................

| 3781
0 | 3787
0 |
| 3782
0 | 3788
0 |
| 3783
0 | 3789
0 |
| 3784
7,000 | 3790
0 |
| 3785
338,000 | 3791
0 |
___________________________________________
______________________
3. Total qualifying capital (i.e., Tier 1 and Tier 2 capital) allowable under the risk-based
| RCFD Bil Mil Thou |
____________________
capital guidelines ............................................................................ | 3792
1,759,720 |
______________________
___________________________________________
|
(Column A)
|
(Column B)
|
Items 4-9 and Memorandum item 1 are to be completed
|
Assets
|
Credit Equiv|
by banks that answered NO to item 1 above and
|
Recorded
|
alent Amount
|
by banks with total assets of $1 billion or more.
|
on the
|
of Off-Balance
|
|
Balance Sheet
|
Sheet Items(2)
|
____________________ ____________________
4. Assets and credit equivalent amounts of off-balance sheet items assigned
| RCFD Bil Mil Thou | RCFD Bil Mil Thou |
____________________ ____________________
to the Zero percent risk category:
| ////////////////// | ////////////////// |
a. Assets recorded on the balance sheet:
| ////////////////// | ////////////////// |
(1) Securities issued by, other claims on, and claims unconditionally
| ////////////////// | ////////////////// |
guaranteed by, the U.S. Government and its agencies and other
| ////////////////// | ////////////////// |
OECD central governments .......................................... | 3794
1,296,824 | ////////////////// |
(2) All other ......................................................... | 3795
708,024 | ////////////////// |
b. Credit equivalent amount of off-balance sheet items ................... | ////////////////// | 3796
0 |
___________________________________________
______________
(1) Exclude mandatory convertible debt reported in Schedule RC-M, item 7.e, "Total."
(2) Do not report in column B the risk-weighted amount of assets reported in column A.

2.b.
2.c.
2.d.
2.e.
2.f.

3.

4.a.(1)
4.a.(2)
4.b.
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Schedule RC-R--Continued
___________________________________________
|
(Column A)
|
(Column B)
|
|
Assets
|
Credit Equiv|
|
Recorded
|
alent Amount
|
|
on the
|
of Off-Balance
|
|
Balance Sheet
|
Sheet Items(1)
|
____________________ ____________________
Dollar Amounts in Thousands | RCFD Bil Mil Thou | RCFD Bil Mil Thou |
______________________________________________________________________________ ____________________ ____________________
5. Assets and credit equivalent amounts of off-balance sheet items
| ////////////////// | ////////////////// |
assigned to the 20 percent risk category:
| ////////////////// | ////////////////// |
a. Assets recorded on the balance sheet:
| ////////////////// | ////////////////// |
(1) Claims conditionally guaranteed by the U.S. Government and its
| ////////////////// | ////////////////// |
agencies and other OECD central governments ........................| 3798
828,077 | ////////////////// | 5.a.(1)
(2) Claims collateralized by securities issued by the U.S. Govern| ////////////////// | ////////////////// |
ment and its agencies and other OECD central governments; by
| ////////////////// | ////////////////// |
securities issued by U.S. Government-sponsored agencies; and
| ////////////////// | ////////////////// |
by cash on deposit .................................................| 3799
158,164 | ////////////////// | 5.a.(2)
(3) All other ..........................................................| 3800
7,501,299 | ////////////////// | 5.a.(3)
b. Credit equivalent amount of off-balance sheet items ................... | ////////////////// | 3801
434,717 | 5.b.
6. Assets and credit equivalent amounts of off-balance sheet items
| ////////////////// | ////////////////// |
assigned to the 50 percent risk category:
| ////////////////// | ////////////////// |
a. Assets recorded on the balance sheet .................................. | 3802
511,492 | ////////////////// | 6.a.
b. Credit equivalent amount of off-balance sheet items ................... | ////////////////// | 3803
32,045 | 6.b.
7. Assets and credit equivalent amounts of off-balance sheet items
| ////////////////// | ////////////////// |
assigned to the 100 percent risk category:
| ////////////////// | ////////////////// |
a. Assets recorded on the balance sheet .................................. | 3804
9,930,242 | ////////////////// | 7.a.
b. Credit equivalent amount of off-balance sheet items ................... | ////////////////// | 3805
2,809,610 | 7.b.
8. On-balance sheet asset values excluded from the calculation of the
| ////////////////// | ////////////////// |
risk-based capital ratio(2) .............................................. | 3806
109,001 | ////////////////// | 8.
9. Total assets recorded on the balance sheet (sum of
| ////////////////// | ////////////////// |
items 4.a, 5.a, 6.a, 7.a, and 8, column A)(must equal Schedule RC,
| ////////////////// | ////////////////// |
item 12 plus items 4.b and 4.c) .......................................... | 3807
21,043,123 | ////////////////// | 9.
___________________________________________
___________________________________________
|
(Column A)
|
(Column B)
|
|
Notional
|
Replacement
|
|
Principal
|
Cost
|
Memorandum
|
Value
|
(Market Value)
|
____________________ ____________________
Dollar Amounts in Thousands | RCFD Bil Mil Thou | RCFD Bil Mil Thou |
______________________________________________________________________________ ____________________ ____________________
1. Notional principal value and replacement cost of interest rate and
| ////////////////// | ////////////////// |
foreign exchange rate contracts (in column B, report only those
| ////////////////// | ////////////////// |
contracts with a positive replacement cost):
| ////////////////// | ////////////////// |
a. Interest rate contracts (exclude futures contracts) ................... | ////////////////// | 3808
130,423 | M.1.a.
(1) With a remaining maturity of one year or less ..................... | 3809
1,901,817 | ////////////////// | M.1.a.(1)
(2) With a remaining maturity of over one year ........................ | 3810
5,710,837 | ////////////////// | M.1.a.(2)
b. Foreign exchange rate contracts (exclude contracts with an original
| ////////////////// | ////////////////// |
maturity of 14 days or less and futures contracts) .................... | ////////////////// | 3811
14,817 | M.1.b.
(1) With a remaining maturity of one year or less ..................... | 3812
324,170 | ////////////////// | M.1.b.(1)
(2) With a remaining maturity of over one year ........................ | 3813
41,311 | ////////////////// | M.1.b.(2)
___________________________________________
______________
(1) Do not report in column B the risk-weighted amount of assets reported in column A.
(2) Until a final rule on the regulatory capital treatment of net unrealized holding gains (losses) on available-for-sale
securities that is applicable to the reporting bank has taken effect, a bank that has adopted FASB Statement No. 115 should
include the difference between the fair value and the amortized cost of its available-for-sale securities in item 8 and report

the amortized cost of these securities in items 4 through 7 above. Item 8 also includes on-balance sheet asset values (or
portions thereof) of off-balance sheet interest rate, foreign exchange rate, and commodity contracts and those contracts (e.g.,
futures contracts) not subject to risk-based capital. Exclude from item 8 margin accounts and accrued receivables as well as
any portion of the allowance for loan and lease losses in excess of the amount that may be included in Tier 2 capital.
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Optional Narrative Statement Concerning the Amounts
Reported in the Reports of Condition and Income
at close of business on June 30, 1994

Texas Commerce Bank National Association
_______________________________________________________________
Legal Title of Bank

Houston
Texas
__________________________________, ___________________________
City
State

The management of the reporting bank may, if it wishes, submit a brief narrative statement on the amounts reported in
the Reports of Condition and Income. This optional statement
will be made available to the public, along with the publicly
available data in the Reports of Condition and Income, in response to any request for individual bank report data. However, the information reported in column A and in all of
Memorandum item 1 of Schedule RC-N is regarded as confidential
and will not be released to the public. BANKS CHOOSING TO
SUBMIT THE
NARRATIVE STATEMENT
SHOULD ENSURE
THAT THE
STATEMENT
DOES
NOT
CONTAIN
THE
NAMES
OR
OTHER
IDENTIFICATIONS
OF
INDIVIDUAL BANK CUSTOMERS, REFERENCES
TO
THE
AMOUNTS REPORTED IN THE CONFIDENTIAL
ITEMS IN
SCHEDULE RC-N, OR ANY
OTHER INFORMATION THAT THEY
ARE
NOT
WILLING
TO
HAVE
MADE
PUBLIC
OR
THAT WOULD
COMPROMISE THE PRIVACY
OF THEIR CUSTOMERS. Banks choosing
not to make a statement may check the "No comment" box below
and should make no entries of any kind in the space provided
for the narrative statement; i.e., DO NOT enter in this space
such phrases as "No
statement,"
"Not applicable,"
"N/A,"
"No comment," and "None."

the truncated statement will
both on agency computerized
releases to the public.

appear as the bank's statement
records and in computer-file

All information furnished by the bank in the narrative statement must be accurate and not misleading.
Appropriate efforts shall be taken by the submitting bank to ensure the
statement's accuracy. The statement must be signed, in the
space provided below, by a senior officer of the bank who
thereby attests to its accuracy.
If, subsequent to the original submission, material changes
are submitted for the data reported in the Reports of Condition and Income, the existing narrative statement will be
deleted from the files, and from disclosure; the bank, at its
option, may replace it with a statement, under signature, appropriate to the amended data.

The
optional narrative statement
will appear in agency
records and in release to the public exactly as submitted (or
amended as described in the preceding paragraph) by the
management of the bank (except for the truncation of statements exceeding the 750-character limit described above).
THE
STATEMENT
WILL NOT
BE EDITED OR SCREENED IN ANY
The optional statement must be entered on this sheet. The
WAY
BY
THE
SUPERVISORY
AGENCIES
FOR
ACCURACY OR
statement should not exceed 100 words. Further, regardless
RELEVANCE.
DISCLOSURE OF
THE
STATEMENT
SHALL
NOT
of the number of words, the statement must not exceed 750
SIGNIFY
THAT
ANY
FEDERAL
SUPERVISORY
AGENCY
HAS
characters, including punctuation, indentation, and standard
VERIFIED
OR
CONFIRMED
THE ACCURACY OF THE INFORMATION
spacing
between words and sentences.
If any submission
CONTAINED
THEREIN.
A
STATEMENT
TO THIS
EFFECT WILL
should exceed 750 characters, as defined, it will be truncated
APPEAR ON ANY PUBLIC RELEASE OF THE
OPTIONAL STATEMENT
at 750 characters with no notice to the submitting bank and
SUBMITTED
BY
THE
MANAGEMENT
OF
THE
REPORTING BANK.
_________________________________________________________________________________________________________________________________
No comment | | (RCON 6979)
| C471 | C472 |(___
___________________
BANK MANAGEMENT STATEMENT (please type or print clearly):
(TEXT 6980)

Signature of Kenneth L. Tilton appears here
_____________________________________________
Signature of Executive Officer of Bank

July 28, 1994
________________________________
Date of Signature
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Legal Title of Bank:
Address:
City, State
Zip:
FDIC Certificate No.:

Texas Commerce Bank National Association
P.O. Box 2558
Houston, TX 77252-2558
|0|3|2|6|3|
___________

Call Date:

6/30/94

ST-BK: 48-3926

THIS PAGE IS TO BE COMPLETED BY ALL BANKS
- ---------------------------------------------------------------------------------------------------------------------------------NAME AND ADDRESS OF BANK
|
OMB No. For OCC: 1557-0081
|
OMB No. For FDIC: 3064-0052
|
OMB No. For Federal Reserve: 7100-0036
|
Expiration Date:
2/28/95
|
PLACE LABEL HERE
|
SPECIAL REPORT
|
(Dollar Amounts in Thousands)
|
__________________________________________________________________
| CLOSE OF BUSINESS | FDIC Certificate Number |
|
| DATE
|
|
C-700
| (|
6/30/94
|
|0|3|2|6|3|
|
|

__________________________________________________________________________________________________________________________________
LOANS TO EXECUTIVE OFFICERS (Complete as of each Call Report Date)
- ---------------------------------------------------------------------------------------------------------------------------------The following information is required by Public Laws 90-44 and 102-242, but does not constitute a part of the Report of Condition.
With each Report of Condition, these Laws require all banks to furnish a report of all loans or other extensions of credit to their
executive officers made since the date of the previous Report of Condition. Data regarding individual loans or other extensions of
credit are not required. If no such loans or other extensions of credit were made during the period, insert "none" against subitem
(a). (Exclude the first $15,000 of indebtedness of each executive officer under bank credit card plan.) See Sections 215.2 and
215.3 of Title 12 of the Code of Federal Regulations (Federal Reserve Board Regulation O) for the definitions of "executive officer"
and "extension of credit," respectively. Exclude loans and other extensions of credit to directors and principal shareholders who
are not executive officers.
- ---------------------------------------------------------------------------------------------------------------------------------_____________________________
a. Number of loans made to executive officers since the previous Call Report date .............. | RCFD 3561 |
0
a.
____________________________
b. Total dollar amount of above loans (in thousands of dollars) ................................ | RCFD 3562 |
0
b.
_____________________________
c. Range of interest charged on above loans
_______________________________________________________
(example: 9 3/4% = 9.75) .......................................... | RCFD 7701 |
0.00 | % to | RCFD 7702 |
0.00 | % c.
_______________________________________________________
__________________________________________________________________________________________________________________________________

__________________________________________________________________________________________________________________________________
SIGNATURE AND TITLE OF OFFICER AUTHORIZED TO SIGN REPORT
| DATE (Month, Day, Year)
|
|
|
Signature of Kenneth L. Tilton appears here
|
__________________________________________________________________________________________________________________________________
NAME AND TITLE OF PERSON TO WHOM INQUIRIES MAY BE DIRECTED (TEXT 8903)
| AREA CODE/PHONE NUMBER (TEXT 8904)
|
Karen Gatenby, Vice President
|
(713) 216-5263
|
__________________________________________________________________________________________________________________________________
FDIC 8040/53 (12-92)
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